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AMENDMENTS OF i9O0. 

The laws passed by the Legislature of 1900 affecting cor- 
i- porations generally were few in number. They are; 

Chapter 124, amending Section 45 of the Corporation Act; 
^ Chapter 172, permitting cumulative voting where proper 

provision therefor is made in the certificate of incorporation; 

Chapter 126, requiring all state taxes to be paid before filing, 
of certificate of dissolution. 

These acts will be found interleaved at the appropriate 
i places, at pages 33. 46 and 58. 

T The new form of annual report will be found interleaved at 

% page ^2. 

JAMES B. DILL 
New York, April 2, 1900. 
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Preface to the Second Edition. 



The amendments to the General Corporation Act of New 
Jersey by the Legislature of 1899 would not in themselves have 
called for another edition, but the generous treatment accorded 
the first edition exhausted the publication. 

Corporation lavyers from all parts of the United States 
have during the past year organized many companies of 
importance in New Jersey, thus enabling the author, in extend- 
ing the scope of the former edition, to add, as the important 
feature of a second publication, carefully selected corporation prec- 
edents. 

Tticse precedents, it is thought, will be of service to the 
profession in every state, not only in the organization of 
New Jersey companies, but as well in the formation of cor- 
porations under the laws of other states, as examples of the 
best and most modern work of corporation specialists. 

The developed law of the State of New Jersey, owing to the 
high standing of the Bench, is worthy of attention, and a dig^est 
of the reported corporation cases is added. (See pp. 163-178.) 

In connection with the General Assignment Act of i&99, 
which is by express language made applicable to corporations 
(see p. 159). and the provisions of the General Corporation Act 
respecting insolvency, the Natiooal Bankruptcy Act in all its 
bearings should be carefully considered. 

While the appellate courts have not passed upon the decision 
of William H. Hotchkiss, Esq., Referee in Bankruptcy (District 
Court of the United States, Northern District of New York), 
in the matter of the Empire Metallic Bedstead Co., an alleged 
bankrupt, as yet reported only in the New York Law Journal, 
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IV PREFACE TO THE SECOND EDITION. 

June 7, 1899, nevertheless the conclusions advanced in that 
opinion are entitled to careful consideration. 

In the preparation of the second edition the writer is again 
under obligation, for his assistance, to Mr. John S. Parker, of the 
New York Bar. James B. Dill. 

27 Pine street. New Yorit, July 1, 1899. 
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Preface to the First Edition. 



Since 1875 it has been the anaotmcecl and settled policy of 
the State of New Jersey to attract incorporated capital to the . 
State, by the enactment of laws first wise and then liberal and by 
like legislation to protect capital thus invested against attacks 
from within and from without. 

The Legislature, irrespective of party, has never hesitated to 
pass promptly any law which tended to improve the general 
scheme of incorporation. 

The State has kept pace with modern legislation along these 
lines, remodelling and amending the corporation acts whenever 
necessary to meet new demands and fresh emergencies, but 
always with a view of doing no violence to the established 
scheme of incorporation, and always preserving vested rights 
and acquired franchises. 

The "Revision of 1396" was intended to meet the modern 
tendency of business concerns to incorporate. It recognizes the 
commercial need for a system of organization of private compa- 
nies, as distinguished from quasi public corporations, whose 
salient features are simplicity of organization and management, 
freedom from undue publicity in the private affairs of the com- 
pany, and facility of dissolution without recourse to judicial 
proceedings. 

The amendments of J897 were pronounced in their individu- 
ality, and made it apparent that the State of New Jersey would 
by prompt and remedial legislation protect her corporations, 
stockholders, and incorporators from attack, confining, as far as 
practicable, all questions of construction of New Jersey corpora- 
tion laws, so far as they affected the officers and incorporators 
of any company, to the courts of New Jersey. 
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VI PREFACE TO THE FIRST EDITION. 

The Laws of 1898» the Session just passed, follow somewhat 
along the line of the English "Companies Act, 1862." 

The acts of 1898 have three characteristics, each distinct, each 
important. 

The first, restrictive t Intended as a terror to the fraudulent 
promoter and the tramp corporation, and calculated to deter 
bubble organizations from claiming the State of New Jersey as 
their place of residence. 

Compelling every corporation from its inception to its disso- 
lution to maintain a registered ofiTice in the State of New Jersey 
with an agent in charge upon whom process may be served and 
to whom stockholders and creditors may go for information as 
to the personnel of the company, its assets and property. This 
registration of the ofTice and the name of the agent is required to 
be made in every certificate, statement or report filed or published. 

The second, protective t Having thus established a registered 
office within the State of New Jersey, where its officers, stock- 
holders and creditors may go to obtain information which they 
are entitled to receive, the law closes this information to the tax 
gatherers of other states, and to outsiders, by making it unnec- 
essary in the public statements made and filed to give any other 
address of officers and stockholders than this registered office. 

Chapter 173 of the Laws of 1898 emphasizes the principal 
characteristic of the New Jersey act that corporations must be 
respectable, that the "tramp corporation" is not wanted, and 
that the bubble organization must seek a place of abode else- 
where than in the State of New Jersey, 

The third, remedial I By an act passed the previous year the 
power was given the State Board of Assessors to modify the 
taxes of any corporation, and by an act passed this year it was 
left to the discretion of the Governor and the Attorney-General to 
remit the taxes of any corporation whose charter had been for- 
feited by reason of non-payment, and to restore the corporation 
to its powers and franchises upon payment of such sum as to the 
Governor and Attorney-General should seem proper, not less, 
however, than the initial charge for incorporation. 
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PREFACE TO THE FIRST EDITION. vU 

The 1898 amendment of Section 8 of the Revision providing 
for the contents of the certificate of incorporation must not be 
passed over without mention. The power given to incorporators 
in the certificate of incorporation to insert any provision, creating, 
defining, limiting and regulating the powers of the corporation, 
the directors and stockholders, is important. (See Notes, pp. 
8. 21, 22.) 

Taken as a whole the scheme of organization as contained in 
the certificate of incorporation is largely left to the incorporators. 
Within certain clearly defined limits parties may by their certifi- 
cate of incorporation obtain what is practically equivalent to a 
special act of the Legislature. With the choice of powers, objects 
and purposes invested in the incorporators, the certificate of 
incorporation is no longer the mere record proof of incorporation, 
it is the foundation of the corporate structure. 

All corporations do not possess equal powers because incor- 
porated under the same act. .The extent of their powers and 
privileges is largely dependent upon the certificate of incor- 
poration. 

The by-laws are under the statute a collection of semi-private 
rules intended to provide for the conduct of the business of the 
company according to the general system agreed to by the stock- 
holders, as manifested by the certificate of incorporation. 

Stockholders are thus permitted to delegate and determine 
and qualify the powers of the directors and officers elected to 
carry on the business of the company. 

The liabUitr of officers and directors is clearly defined and 
can result only from the making of a statement known to them 
to be false at the time it was made. 

The law of the State of New Jersey is singularly free from 
pitfalls and ambiguities leading to personal liability of stock- 
holders, officers and directors, and stockholders and officers 
obtain in the fullest sense limited liability. 

With respect to the issuance of stock for propert? purchased, 
New Jersey has avoided the danger which the laws of many 
other states have created for holders of such stock. It has elimi- 
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Vlll PREFACE TO THE FIRST EDITION. 

nated the question of the value of property for which stock is 
issued, standing by itself, and with the single exception of cases 
in which there is absolute fraud on the part of the directors there 
is no liability upon the holders of stock issued for property 
purchased. 

As it is a simple and easy process to incorporate, so, equal 
facility is given the stockholders to dissolve the corporation with- 
out recourse to the cumbersome and expensive process of judicial 
procedure so common to other states. As a corporation is created 
by the filing of a voluntary certificate with the Secretary of Stale 
so it may be dissolved by the filing in the Secretary of State's 
office of a certificate signed by all of the stockholders, 

Finally, with regard to the following pages, there has been 
no attempt to display learning or erudition, but to give in a con- 
cise and practical form information as to the organization and 
subsequent management of private companies under the Laws 
of New Jersey. . 

The writer has attempted to answer in a practical way some 
of the many questions which have come before him during some 
years of active practice in relation to such companies. 

The reported cases affecting private companies have been 
collated and arranged under appropriate headings. 

The derivation of each section of the law is sought to be 
traced, ihe purpose being to show the origin and evolution of 
each section to the end that many matters otherwise in doubt 
might become clear. 

The writer is under many obligations to the Hon. George 
Wurts, the Secretary of State of New Jersey, to the Assistant- 
Secretary of State of New Jersey, Hon. A. H. Rickey, and as 
well to the chief Corporation Clerk, John W. Brooke, Esq. 

In the analysis and compilation of authorities he has had the 
assistance of Mr, John S. Parker, of the New York Bar. ■ 

Notwithstanding the care bestowed upon the work and the 
desire to miike it acceptable and useful to the profession, it is not 
assumed that error has always been avoided, or that the work is 
free from fault. James B. Dill. 

May I, T898. 
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AN ACT CONCERNING CORPORATIONS 
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t. Powers of corporation in general; to have succession; to sue, etc ; 
common seal ; hold real estate ; also realty taken for debt ; to mort- 
gage it, together with its franchises; appoint agents; makeby-laws; 
wind up and dissolve. 

a. Powers additional. 

3. Banking powers prohibited. 

4. Charters subject lo repeal. 

5. This act may be amended or repealed. 

IL— Formation, ConsUtutton, Alteration, EMuolalton. 

6. Purposes for which corporations may be formed. 

7. Any corporation of this state may conduct business in other states. 

8. Certificate of incorporation and matters to be contained therein. 

9. Authentication and record of certificate; copy evidence. 

10. Corporate existence begins on filing certificate. 

11. Power to make and alter by-laws. 

la. Business of corporation to be managed by directors; how chosen; 
residence; classification; executive committee. 
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• For convenience of reference, certain supplementary acts have been (tiven arbftrary 
section numbers nnd Inserted at appropriate places In the body of the 'Act Concerning 
Corporations." These sections are Nos. aSa, iSa. 41a and iin. Arbitrary section nnm- 
bera have in llhe manner been given to the act relatlri; to the rcorganiiation of corpora- 
lions (Sec lyi ft sfij.,p. Ill), to the acts relating to franclilse taies iSec.iaott i^., p, im)> 
and to certain miscellaneous acts (Sec. ajo el let-i P. "^). 
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65. Remedy in chancery by injunction and appointment of receiver 

case of insolvency. 

66. Court may appoint receivers; powers of receivers. 

67. Receiver to qualify and take oath. 

68. Property, franchises, etc., of insolvent corporation 

upon appointment. 

69. When debts paid or provided for, court may direct receiver 
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Constitution of the State of New Jersey 

AS AMENDED IN 1875. 
PROVISIONS RESPECTING CORPORATIONS. 



ARTICLE I. 

19. No county, city, borough, town, township or village 
shall hereafter give any money or property, or loan its money or 
credit to or in aid of any individual, association or corporation, 
or become security for or be directly or indirectly the owner of 
any stock or bonds of any association or corporation, 

20. No donation of land or appropriation of money shall be 
made by the state or any municipal corporation to or for the use 
of any society, association or corporation whatever. 

ARTICLE IV. 
Section VII. 

}. The legislature shall not pass any * * • law impair- 
ing the obligation of contracts or deprivmg a party of any remedy 
for enforcing a contract which existed when the contract was 
made. 

8. Individuals or private corporations shall not be authorized 
to take private property for public use, without just compensation 
first made to the owners. 

1 1 . The legislature shall not pass private, local or special laws 
in any of the following enumerated cases, that is to say ; • • « 
Granting to any corporation, association or individual, any exclu- 
sive privilege, immunity or franchise whatever. Granting to 
any corporation, association or individual the right to lay down 
railroad tracks. • * • The legislature shall pass general 
laws providing for the cases enumerated in this paragraph, and 
for all other cases which, in its judgment, may be provided for 
by general laws. The legislature shall pass no special act con- 
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XXX CONSTITUTION OF THE STATE OF NEW JERSEY. 

ferring corporate powers, but they shall pass general laws under 
which corporations may be organized and corporate powers of 
every nature obtained, subject, nevertheless, to repeal or altera- 
tion at the will of the legislature. 

ARTICLE X. 
1. All * * * claims and rights of individuals and bodies 
corporate, and of the state, and all charters of incorporation shall 
continue. 
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THE GENERAL CORPORATION LAW 
OF NEW JERSEY. 



LAWS OF (596, CHAPTER (S5. 



Being "An Act Concerning Corporations (Revision of 
i8g6)." including the amendments and supplements to the end of 
the legislative session of 1899. 



L — Powers. 

I. Every corporation shall have power i 

1. To have succession, by its corporate name, for the period 
limited in its chiirter or certificate of incorporation, and when no 
period is limited, perpetually; 

H. To sue and be sued in any court of law or equity; 

III. To make and use a common seal^ and alter the same at 
pleasure ; 

IV. To hold, purchase and convey such real and personal 
estate as the purposes of the corporation shall require, and all 
other real estate which shall have been bona fide conveyed or 
mortgaged to the said corporation by way of security, or in satis- 
faction of debts, or purchased at sales upon judgment or decree 
obtained for such debts ; and to mortgage any such real or per- 
sonal estate with its franchises ; the power to hold real and per- 
sonal estate shall include the power to take the same by devise 
or bequest ; 

V. To appoint such officers and agents as the business of the 
corporation shall requiret and to allow them suitable compen- 
sation ; 
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3 POWERS, 

§ 1 VI. To make by-laws* fixing and altering the number ot 
its directors, and providing for the management of its property, 
the regulation and government of its affairs, and the transfer of 
its stock, with penalties for the breach thereof not exceeding 
twenty dollars; 

VII. To wind up and disiolTe itself, or be wound up and 
dissolved in manner hereafter mentioned. 

P. L. 1846, p. 16; P. L. 1846, p. 65; P. L. 1849, p. 301; p. L. iBs°i p. 
a8o; P. L, 187a, p. 77; Act of 1875. § i. 



Fundamental Powers. 

I. To ixvt toccenioa. — The Corporation Act of 1B7S limited cor- 
porate existence to fifty years. Companies formed under the Act of 1875 
may now have the period of their corporate eiisteace extended or made 
perpetual by complying with the provisions of Section 37. post. 

As to corporate name, see notes. Section g. 

II. To vitf etc — The power to sue and be sued implies also the 
power to compromise suits (Ellerman v. Chicago June. Ry., &•£., Co., 49 
N.J. Eq., 217). 

Individual stockholders are not the proper parties to sue or defend on 
behalf of corporate interests without the consent of a legal majority of 
the stockholders {Silk Mfg. Co. v. Campbell, 27 N. J. Law, 539). 

But a stockholder tnay sue in equity in his own name to enforce a 
right of the corporation, without first requesting the directors to sue, 
when it is made to appear that if such request had been made it would 
have been refused, or, if granted, that the litigation following would 
necessarily be subject to the control of persons opposed to its success 
(Knoop V. Bohmrich, 49 N. J, Eq., 3a; Ackerman v. Halsey. 37 N. J. Eq., 
356; s. c, 38 N. J. Eq., 501). 

It is not necessary for a corporation plaintiff to allege its incorpora- 
tion {German R. Church v. Von Pueckelstein, 27 N. J. Eq., 30). 

A corporation may sue for a libel against it in its business, but special 
damage must always be shown ( Trenlon Mut. Life Ins. Co. v. Perrine. 23 
N. J. Law. 40a). 

A corporation may be sued for a tort in which the element of evil 
intent is involved. It may be sued for malicious prosecution, for libel 
and for assault and battery {State v. Passaic, S^c, Sac, 54 N. J. Law, 
260, 265; Vance v. Ry. Co., 33 N. J. Law, 334; McDertnoits. Evening 
Journal Assn., 43 N.J. Law, 4S8; 44 N. J. Law, ^yi;Broka'w\. Ry. Co., yt 
N. J. Law, 3a8). 

A corporation is liable for the torts of its agents and is liable for the 
acts of its agents done by its authority, express or implied {State v. Ry. 
Co., 23 N. J. Law. 360; Brokaw v. Ry Co., 3a N. J. Law, 328). 
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POWERS, 5 

A corporation cannot defend itself in an action for a tort done by it on § | 
the ground that the business in the prosecutioa of which the tort was done 
was ultra vires {N. V., L. E. S- W. R. R. Co. v. Haring. 47 N. J. Law,i37). 

A corporation may be sued on an implied contract { Worrell v. ist 
Pres. Church. 23 N. J. Eq., 96, and cases cited). 

As to what is personal service on a corporation lZ.aufman v. Hope 
M/g. Co., 54 N. J. Law, 70). 

The property of a corporation judgment debtor cannot be reached 
under supplementary proceedings (Connor v. Todd, 48 N. J. Law, 361). 

in. Common luL — The general rule is that a corporation need use 
its seal only in cases where it would be essential for an individual to use a 
seal. The old common law idea that a corporation can only act under its 
corporate seal no longer prevails. {Crawford v. Longstrtet, 43 N. J. 
Law, 325: see also Bap. Church v. Mulford, 8 N. J. Law, 182; Mendham 
v. Losey, a N. J. Law, 327,) 

It is not necessary to use was or wafer. An impression of the seal on 
the paper is sufficient. (P. L. 1875. p. 56; P. L. 1S80, p. 154.) 

Primarily the corporate character of the seal must be proved. 

It requires evidence to substantiate its character. {Manhattan Co. 
V. N.f. Stock Yard Co., 23 N. J. Eq.. 162; Leggttt v. A'. /. Mfg. Co.. 
1 N. J. Eq., 541; Vaughn v. Hankinson's Adtnr., 35 N. J. Law, 79; Den 
V. Vreelandt, 7 N, J. Law, 352.) 

No presumption of authority arises from the use of a common paper 
seal not on its face appearing to be the corporate seal, although accom- 
panied by the recitation '■ witness the corporate seal." {Raub v. Blat'rs- 
town Creamery Assn., 56 N. J, Law, 364,) There are two essential ele- 
ments in the proof of a corporate deed — that the seal is the seal of the 
com[)any; that it was affixed by authority. {Osborne v. Tunis, ss N. J. 
Law, 635.) For further cases relative to corporate seal and its proof (see 
.Xfanhattan Mfg. Co. v. New fersey Stock Yard Co , 23 N, J. Eq., 162; 
Parker \. Washoe Mfg. Co., 49 N. J. Law, 465; Whitehead \. Hamilton 
Rubber Co., 53 N J. Eq., 78.) 

IV. Power to hold teal ertate.— This section is a practical re-enactment 
of a similar provision of the Statute of 1846. 

The practicalpointunder this section of the statute is that it rests with 
the State, and with the State alone, to question the power of a corporation 
to hold real estate. {Stale v, Mansfield. 23 N. J. Law, 510.) 

Except, perhaps, the case of a devise to a corporation of lands in ex- 
cess of the amount expressly limited in the charter, where the court 
allowed the question to be raised by an heir-at-law by a suit in chancery. 
{DeCamp v. Dobbins, ag N. J. Eq.. 36; s. c. 31 N. J. Eq., 671.) 

Under the Act of 1875 a corporation was not authorized to hold real 
property "exceeding the amount limited in its charter," but all such 
limitations, express or implied, were removed in the Revision of i8g6. 

It is sometimes wise as one of the general powers to insert in the cer- 
tificate of incorporation a provision substantially as follows: 

"To have one or more offices, to carry on all or any of its opera- 
" tiona and business, and unlimitedly and without restriction to 
" hold, purchase, mortgage, lease, and convey real and personal 
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ir Territory of the United States, and 
ir place." 

The English statutes of Mortmain have never been In force in this State. 
(S/ate\. Alans^eld. i-i-^A. Law. $ii: Stale V. Nu'wari, ii'S.'i.'La.v, 315.) 

A corporation may hold title to lands in fee simple, even though the 
period of the corporation's existence is limited. {State v. Brovin. ij 
N.J. Law, 13; State V. Haigkt. 35 N.J. Law, 178; s. c.,j6N. J. Law, 471.) 

As to power to grant easements, see Benton v. Elitabetk, 6t N. J. 
Law, ,111 ; aff'd 61 N. J. Law, 693, 

Mortg;a.Ecs. — There is no prescribed statutory procedure for the crea- 
tion or exe ution of mortgages by corporations organized under this act. 
No consent of stockholders is requirea as in New York. WhiLe the power 
to create mortgages is undoubtedly vested in the directors (Section u) it 
is_ wise, and the usual practice, in the absence of express authority to the 
directors in the certificate of incorporation to obtain the sanction of the 
stockholders at a duty convened meeting to the giving of any mortgage. 

V. To appoint agents. — The power to appoint officers and agents is 
ordinarily in the directors, but it may be delegated. It is not necessary 
that the appointment of an agent shouLd be made under the corporate seal. 
(Mendham v. Losey, 1 N. J. Law, 327.) 

The manner of appointing agents is usually prescribed by the by-laws. 

In a recent case the Court of Chancery held that a trading or manu- 
facturing corporation, until its charter is annulled hy a proper proceeding 
at law, has the same authority as an individual trader or manufacturer to 
sell or consign its goods, to select its selling agents, and to impose condi- 
tions as to whom they shall sell, and the terms upon which they shall sell. 
{Stocktonv. American Tobacco Comfiany. 55 N. J. Eq., 353.) 

Where persons are officers de facto, they are in colore officii, and 
their acts will be valid until they are lawfully ousted ; and more especially 
AS they respect third persons they are binding on the corporation, and 
third persons are bound by them. {Doremus v. Dutch Refd. Church, 3 
N. J. Eq., 349; Bank v. Burnet Mfg. Co., 32 N. J. Eq., 238; Brakn\. 
Jersey City Forge Co.. 38 N. J. Law, 74; Bank v. Chittuood, B N. J. 
Law. I.) 

But the officer himself can acquire no rights. {Green v. Kleinhans, 
14 N. J. Law, 473, 477.) 

See further as to officers and agents and de facto officers, pages 39-33, 
fost. 

VI By4aw«> — As to where the power to make and alter by-laws lies, 
see Sec 11, post. 

See Sec. 28 as amended in 1898. 

By-laws are binding upon and confer rights upon members of the 
corporation and not upon third persons without notice. (Stale v. Over- 
ten, 24 N. J. Law, 440.) 

Where a by-law is adopted as a part of the origina.1 organization of 
the company, and the subscriptions of stock are made and money paid 
thereon upon the strength of tt, it becomes a fundamental contract 
between the stockholders, and cannot afterwards be altered, even though 
a general power be reserved in the by-laws to make alterations therein. 
Rights under such a bylaw are vested in the stockholders and pass to 
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each new bolder of Stock by transfer, {Loewentkal v. Rubber Reclaiming R 2 
Co., 52 N. J. Eq,, 440.) 

For early cases declaiatory of general principles relating to by-laws 
see Taylor v. Gris'wold, 14 N. J. Law, 22a; Paxson v. Sweet., 13 N. J. 
Law, 196; Slate v, Overton, 24 N. J. Law, 440. 

VII. To wind up uA diDoIvc.— This subject will be treated more 
fully in discussing Sections 31 aiid 6g. Generally speaking, aside from the 
inherent power of the State to forfeit a charier for misuser or nonuser, 
the statutes alone provide the means by which a private corporation may 
be dissolved, and any other method may be enjoined. {Hunt v. American 
Grocery Co., 81 Fed. Rep., 532.) In Hoboken Building Association v. 
Martin (13 N. J. Eq., 427) it was contended that a failure to elect officers 
according to the requirements of the constitution worked a dissolution. 
But the Chancellor held that it did not. This matter is now settled by 
statute. (Sec. 41, post.) 

The charter of a company is not eitinguished by a transfer of all its 
real and personal property. (Zinc Co. v. Franklinite Co., 13 N. J. Eq., 
323; Sewell V. East Cape May Beach Co., as All. Rep.. 929.) 

The ways by which a corporation may be wound up and dissolved, as 
provided in the statutes, are : 

!. By limitation in the certificate of incorporation. Thecorporate 



IS consent of the stockholders. (Sec. 31.) 

4. By the Legislature. (Sec. 4.} 

5. By decree of the Court of Chancery in insolvency proceedings. 
;^ec. 69.) 

tT The Court of Chancery or Supreme Court may declare charter 
of company forfeited for failure to obey order to bring books 
into the State. (Sec. 44.) 

7. By proclamation of the Governor for failure to pay taxes 
(p. 122). 

3. Powers additkioaL 

In addition to the powers enumerated in the first section 
of this act and the powers specified in its charter or in the act 
or certificate under which it was incorporated, every corporation, 
its officers, directors and stocltholders, shall possess and exercise 
all the powers and privileges contained in this act, so far as the 
same are necessary or convenient to the attainment of the objects 
set forth in such charter or certificate of incorporation ; and shall 
be governed by the provisions and be subject to the restrictions 
and liabilities in this act contained, so far as the same are appro- 
priate to and not inconsistent with such charter or the act under 
which such corporation was formed; and no corporation shall 
possess or exercise any other corporate powers, except such 
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j 2 incidental powers as shall be necessary to the exercise of the 
powers so given. 

P. L. 1646. p. !6, Act of 187s. §§ 2, 3. 9- 

This section is an important provision of the Corporation Law, 
Involving the question as to what corporate pwwers are granted by the 
Statutes o£ New Jersey. 

In 1846 the act entitled "Aq Act Concerning Corporations." approved 
February 14, 1846 (P. L. 1B46, p. 16), was passed, giving all corporations 
substantially the same general powers as are contained in paragraphs i to 
S of this act. 

In the same year " An Act to authorize the establishmerit and pre- 
"Bcribe the duties of manufacturing companies," approved February 25, 
1S46 (P. L. 1S46, p. 64}, was passed. 

This was the first General Enabling Act of New Jersey. During the 
next three years recourse was had to the Legislature by way of special 
charters for specific powers and objects, until it became apparent from the 
multiplicity of special charters that an extension of the General Enabling 
Act (P. L, 1846, p. 64) was necessary so as to include corporations other 
than manufacturing. Accordingly in 1849 ^^^ General Enabling Act was 
broadened to include companies for manufacturing and other purposes by 
the passage of an act entitled ."An Act to authorize the establishment, and 
"to prescribe the duties of companies for manufacturing and other pur- 
"poses." approved March 2, 1849 (P. L. 1849, p. 300). 

The "Act Concerning Corporations," approved February 14, 1846 
(P. L. 1846, p. 16), which prescribed the powers of corporations in general, 
remained practically unchanged down to the Revision of 1875. 

Meanwhile the General Enabling Act of 1849 (P. L, 1849, p. 300) was 
supplemented by various acts of the Legislature from lime to time. 

In 1875 the Constitution of New Jersey, as then amended, provided 
that the "Legislature shall pass no special act conferring corporate 
"powers, but shall pass general laws under which corporations may be 
"organized and corporate powers of every nature obtained." 

In otiedience to the provision of the Constitution the Corporation 
Act of 1875 was passed and in that act the fundamental powers of corpora- 
tions as defined under " An Act Concerning Corporations," approved Feb- 
ruary 14. 1840 (P. L. 1846, p. 16), were substantially reiterated. 

The Revision of 1S96 consolidated Sections z and 3 of the Act of 
187s into Section z of the Act of i8gti. 

Before proceeding to analyze this section It should be borne in mind 
that the act is applicable to domestic corporations generally, including 
(i) corporations under special charters granted by the Legislature, or 
under the General Corporation Act prior to 1875 ; (i) corporations created 
under general acts of the Legislature applicable to different classes of cor- 
porations, such as banking, insurance, etc. , as well as <3) to corporations 



dbyCOOglC 



POWEEtS. 7 

organized Jnder the Act of 1875. Therefore, when the statute reads "in K 9 
"addition to the powers enumerated in the first section of this act and 
"the powers specified in its charter" it includes cotnpaniee created by 
special charters granted by the Legislature prior to 1875. 

At common law a corporation created by charter could do any act 
that an individual could do, whether expressly empowered by its charter 
to do such act or not. For an abuse of its powers it was amenable to the 
sovereign alone. (Riche v. Ashbury Co., L. R., g Eich., 234, 263.) 

A corporation created by statute, however, is precisely what the 
organic act makes it. For every function it claims to exercise and for 
every power it assumes to possess it must find authority in legislative 
grant. ( Watson v. Acguacianonci IVa/er Co. . ?6 N. J. Law, 195 ; Sto^i- 
ion V. Central R. R. Co., 50 N. J. Eq., 57.) 

When we seek to ascertain the powers of a corporation under this 
act we find that there are two sources from which its express powers 
are derived. These are' 

( 1) The "Act Concerning CorpofaliODB." 

(a) Tbc ccrttfiule ot incorpoiatloa. 

I. The "Act Concerning CoTporatiaas." It should be borne in mind 
that this act has a twofold scope. It contains — 

{fl) A code of general rules of law applicable to all corporations. 
(b) An enabling act under which certain kinds of corporations 
may be formed. {See Section 6.) 

In its first aspect it declares the fundamental powers which shall be 
possessed by every corporation. These are set forth in Section i. These 
are. with some slight modifications, declaratory of the common law attri- 
butes of corporate existence, a* stated by Coke and Blackstone. These 
are basic and inherent powers, pertaining to a corporation as such with- 
out regard to the object of its creation. In the next place, it confers 
certain additional general powers and privileges on all corporations, how- 
ever organized, but only "so far as the same are necessary or convenient 
"to the tJ^/ViT/j set forth in such charter or certificate of incorporation." 
(Ellerman v. Clacago Junctwrt Rys., &*£.. Co., 49 N. J. Eq., 217,) 

It confers also certain express powers on condition that they are 
inserted in the certificate of incorporation. Such, for instance, as the 
power to issue preferred stock (Sec. 18); to transact business outside ot 
New Jersey (Sec. 7) 

In the third place it prescribes that every corporation "shall be gov- 
"erned by the provisions and be subject to the restrictions and liabilities 
"in this act contained, so far as the same are appropriate to and not 
"inconsistent with sucb charter or the act under which such corporation 
"was formed." 

This clause is applicable to corporations organised otherwise than 
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fi 2 under this act. As to corporations organized under this act, it is pro- 
vided that the certlflcateof incorporation must be consistent with the ar* 



(Sec. S), and Section 5 provides "this act and all amendments thereof 
" siiall be a part of the charter of every corporation heretofore or here- 
" after formed hereunder, except as far as the same are inapplicable and 
"inappropriate to the objects of such corporation." 

In its second aspect the act enumerates the kinds of corporations 
that may be organized under it, prescribes the procedure for their organ- 
iution, confers upon them certain powers and privileges, and imposes 
certain regulations as to their conduct and management. 

II. The certificate of incorpontioa,— The second source from which a 
corporation derives its express powers is its Certificate of Incorporation, 
and in the discussion which follows reference is had only to corporations 
formed under the "Act Concerning Corporations." 

"ThegcfiCfalactghrcs to an CMporalkmi general corpontepowcn and ill 
^ otfun ntffttaty to thtii excfdse* 

" If these were not sufficient to effect the objects of the corporation 
"recourse was formerly had to the Legislature for a specific grant of 
" power. The Constitution providing that ' the Legislature shall pass no 
" 'special act conferring corporate powers, but shall pass general laws 
" ' under which corporations may be organized and corporate powers 01 
" 'every nature obtained," and the general corporation act being as it ni 
" stands passed in obedience to the mandate of the Constitution, the o 
" tificate required by that act tiecomes the charter of the company, and 
" the equivalent of the former special act of the Legislature. " (ElUr 
man v. Chicago Junction Ry.. &•€., Co.., 49 N. J. Eq., 217, 240, 241.) 

As though to carry this idea to its logical conclusion, by an amend- 
ment to Section 8 passed in 139B (Chap. 172) corporations are now author- 
i»ed to insert in their certificate of incorporation provisions "creating 
"and defining the powers of the corporation," This is perhaps an inno- 
vation in general enabling acts, and if the word ' ' create " is to he given 
its usual and ordinary meaning it is as though the Legislature has en- 
dowed the corporators with a lawmaking power, enabling them to give 
the corporation such powers as they see fit, provided only that such pow- 
ers are not inconsistent with the act itself. In other words, unless a 
power is expressly or impliedly for bidden by the statute it may be created 
under this section. 

These tvords may also be taken in a second and additional meaning, 
that outside of the eipress powers granted by Section i. and the powers 
directly incidental to these powers, all others are lying dormant and 
not available to any other corporation under the act, until called into 
being and made applicable to the charter by being specified among the 
objects and purposes and powers of the corporation. 
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It is apparent that in the State of New Jersey special opportunity is C £ 
g^iven for tlie skill of counsel in drawing a certificate of incorporation. ' 
It is as ttjough the Legislature had laid out, first, seven express powers 
which all corporations should possess, and then had defined certain limits 
beyond which corporate powers could not go, and then provided a method 
of obtainEng the equivalent to a special charter containing any and every 
other power which should be desired, not inconsistent with the provisions 
of the act itself. 

Implied powen. — The above statement outlines the statutory powers 
possessed by corporations, and which may be designated its eipress powers. 
The statute then provides that " No corporation shall possess or exercise 
"any other corporate powers, except such incidental powers as shall 
"be necessary to the exercise of the powers given." This is the state- 
ment in negative form of the general rule that a corporation has implied 
power to do any act reasonably necessary to the exercise of its express 

The courts of New Jersey have placed a liberal construction upon the 
words '■ necessary to the exercise" contained in the Act of 1875. " Power 
"necessary to a corporation does not mean simply power which is indis- 
"pensable • • • a power which is obviousiy appropriate and con- 
" venient to carry into effect the franchise granted has always been 
"deemed a necessary one. * • • In short, the term comprises a 
"grant of the right to use all the means suitable and proper to accom- 
" plish the end which the Legislature had in view at the time of the en- 
"actment of the charter." (State R. R. Co. v. Hancock, 35 N. J. Law, 537. 
See also McCullock v. Maryland, 4 Wheat. , 316, 414 ; Olmslead v. Morris 
Aqueduct, 47 N. J. Law, 311 ; Crawford v. Longstreet, 43 N. J. Law, 325; 
Morris Canal Co. v. Lotjs, 37 N. J. Law, 60.) 

"The general corpwration act confers on the company certain powers, 
" the certificate contemplates others, and incidental powers follow, not 
" only with respect of the general but also of the special powers." (Eller- 
man v. Chicago /unction Ry., &*€.. Co., 49 N, J, Eq., p. 217 241.) 

As an example of implied power a corporation is impliedly authorized 
to borrow money and has the incidental power to give security for its 
repayment, and to make negotiable notes, and to endorse notes loaned to 
it for its accommodation. ILucas v. Pitney. 27 N. J. Law, 221; Fifth 
Ward Sav. Bk. v. First Nat. Bank. 48 N. J. Law, ny.Blakey. Domestic 
■^^J. C""-. 38 Atl. Rep. 241. See also 5oi'a^f V. Sa//, 17 N. J. Eq,, 142; 
Montague v. Church District. 34 N. J. Law, 218; Hackensack Water 
Co. V. De Kay. 36 N. J, Eq.. 54S.) 

A corporation has no power to become a party to bills or notes for 
the accommodation of others. When, however, a corporation has power. 
under any circumstances, to issue negotiable paper, a bona fide holder has 



dbyCOOglC 



J 2 "is right to presume that it was issued under the circumstances which 
give the requisite authority, and such paper is no more liable to be im- 
peached for any infirmity in the hands of such a holder than any other 
commercial paper. (111.) 

Bond iuue. — There is no statutory limitation cc the power of a cor- 
poration cr^^anized under this act to issue bonds or debentures, whether 
secured by mortgage or otherwise. 

The powers of a corporation organized under this act may be sum- 
marized as follows: 

I. Ezprev powert— directly or indirectly given by statute and de- 
rived from — 

(i) "Act Concerning CorporationB " : 

(a) Fundamental and inherent (Bee. i), 

(b) Incidental; dependent upon objects of company. 

(c) Special; peculiar to corporations organized under act. 

(d) Special; must be stated in certificate of incorporation. 
(3) Certificate of incorporation. 

11. Implied powcn, 

ULTRA VERES.— It was formerly the rule in this State that acts of a 
corporation in excess of its express powers, or those necessarily implied, 
were void, and contracts which were ultra vires the corporation were 
incapable of enforcement or rritification. Such acts or contracts could 
not become the foundation of a right of action either by or against the 
corporation. {Trenton Mut. L. Ins. Co. v. McKelway., 13 N. J. Eq., 133; 
Nafl Trust Co. v. Miller, 33 N. J. Eq., 163; Black v. Delaware &• 
Raritan Canal Co., 24 N. J. Eq., 455 ; Liggett v. A''. / Mfg. A* Bkg. 
Co., I N. J. Eq., 541 ; State v. Mansfield. 23 N, J. Law, 510.) 

This rule no longer obtains. The present rule is that an ultra vires 
contract which has been performed on one side will be enforced in all 
those cases where the party performing cannot, upion rescission, be re- 
stored to his former status. The company is deemed to have acquiesced 
in the ultra vires act, and is precluded from interposing its own infirmity 
to the injury of the other party. An executory contract. aZ/fj vires, 
however, cannot be enforced, even though acquiesced in by every stock- 
holder, and an ultra vires contract, fully executed, cannot be receded 
from. (Camden Sf All. R.R. Co. v. Mays Landing, &'C , R. R. Co., 48 
N. J. Law, 530; Ellerman v. Chicago June. Ry.. &'c., Co., 49 N. J. Eq., 
143; Chapman v. Ironclad Rheostat Co., 41 Atl. Rep.. 690.) 

Remedies. — 1> By the ttockhtdden and thiid pcnoni. 

The Court of Chancery will intertere by injunction, at the instance 
of a stockholder, to restrain the corporation from using the corporate 
funds in the exercise of unauthorized powers. {Gifford v. N. J. R &* 
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Transportation Co., lo N. J. Eq.. 171.) And in Del. rS- Rar. Canal v. ft 3 
Rar. 6- Del. Bay R. Co.. 16 N. J. Eq., 311 ; aff'd i3 N. J. Eq,, 546, it was 
held that equity will restrain a. corporation from eiercising powers with 
which the Legislature has not invested it if those powers interfere with 
the rights or property of others, whether such exercise is mistaken or 
fraudulent, 

2. — PtoccedingB by the Attorney-General to forfeit the chulcr of the 
company. 

"The State may interpose its authority at any time and compel 
"an abandonment of the act in excess of power, and, if need be, revoke 
"the charter of the company for its usurpation. 

"When the State challenges the legality of the transaction, the para- 
" mount and only question is whether it has bestowed upon the company 
"the requisite authority to engage in it. When the question arises 
' between the company and the other party to the contract, other legal 
principles apply in determining whether the contract shall be observed." 
(Catntleti 6* All. R. R. Co. v. ^fays Landing', *•(■,, R. R. Co., 43 N. J. 
Law, 567.) 

The Court of Chancery is not the proper tribunal for calling in 
question the rights of a corporation, as such, for the purpose of declaring 
its franchises forfeited and lost. Such power is of right to be exercised by 
a court of law. {Society for Establishing Useful Manufac 
■Morris Canal Z" Bkg. Co., 1 N. J, Eq., 157; Stockton v 
bacco Co.. 55 N, J. Eq., 352.) 

3. Banking powers prohibited to corporations organized under 
this act — No corporation created or to be created under the 
provisions of this act shall, by any implication or consiruction, 
be deemed to possess the power of carrying on the business of 
discounting bills, notes or other evidences of debt or of receiving 
deposits of money, of buying gold or silver bullion or foreign 
coins, or of buying and selling bills of exchange, or of issuing 
bills, notes or other evidences of debt, upon loan or for circula- 
tion as money. 

(As amended by Chap. 176, Laws of 1899; P. L. 1899, p. 473.) 

P. L. 1S46, p. 16; Act of 1875. g 4. ■ 

The general prohibition against the exercise of unauthorized bank- 
ing powers is contained in the " Act concerning banks and banking (Re- 
vision of 1399)," 

Banking corporations must now be formed under " An Act concern- 
ing banks and banking (Revision of 1899)." 

This section affects in no way the power of a corporation to issue and 
receive negotiable paper in the usual course of business, or for any pur- 
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i 4 pose incidental to the legitimate business for which the company was 
formed (See Morawetz on Private Corporations, Section 321. and cases 
cited ) 

Corporations formed under "An Act concerning trust companies 
(Revision of 189^)" have all the powers of banks except the power to dis- 
count bills and notes. 

4. Charters su1>fect to repe«L 

The charter of every corporation, or any supplement thereto 
or amendment thereof, shall be subject to alteration, suspension 
and repeal, in the discretion of the legislature, and the legisla- 
ture may at pleasure dissolve any corporation. 

P. L.'. 1846, p. 17. Act of 1875. § 6. 

Qurten are fwitrafti. — " Charters of private corporations are regarded 
" as executed contracts between the State and the corporator, and the rule 
" is settled, that if the charter does not contain a reservation of power 
"in the Legislature to modify or change the contract, the Legislature 
"cannot repeal, impair or alter such a charter against the consent or 
"without the default of the corporation." (Montclair v. N- Y. &• Green- 
wood Lake Ry. Co., 45 N. J. Eq., 436.) 

It was to avoid the rule of the Dartmouth College case that this 
section was enacted. 

'■ The power of the Legislature has its limits. It can repeal or sub- 
"pend the charter; it can alter or modify it; it can take away the charter; 
"but it cannot impose a new one, and oblige the stockholders to accept it."_ 

The power to repeal, suspend or alter the charter is a reservation to 
the State for the benefit of the public, to be exercised by the State only. 
" The State was making what had beer decided to be a contract, and it 
"reserved the power of change, by altering, modifying or repwaling the 
" contract." (,Mith v. Central R. R. Co.. 41 N. J. Eq., i, 8.) 

" The power reserved by the legislature in the act of 1B46. to alter, 
"suspend and repeal, relates to those matters which concern the public 
"and not to the mode of controlling the atfairs of the stockholders, inter 
"sese." {In re election of Directors of Newark Library As^n., decided 
by Supreme Court, June Term, 1899.) 

The Legislature has no authority to make any alteration or amend- 
ment in a charter granted subject to this section, that will defeat or 
substantially impair the object of the grant, or any rights which have 
vested under it. (Zabriskie v. Hackensack &< N. Y. R. Co., 18 K. J. Eq . 
178.) 

The Legislature has power lO confer upon a court authority to declare 
a charter forfeited for a specified misfeasance or malfeasance. {Huylar 
V. Cragin Cattle Co., 40 N. J. Eq., 392, 396.) See section 44, post. 

5. This act may be amended or repealed, at the pleasure of 
the legislature, and every corporation created under this act 
shall be bound by such amendment; but such amendment or 
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repeal shall not take away or impair any remedy against any § 5-6 
such corporation or its officers for any liability which shall have 
been previously incurred; this act and all amendments thereof 
shall be a part of the charter of every corporation heretofore or 
hereafter formed hereunder, except so far as the same are inappli- 
cable and inappropriate to the objects of such corporation. 

"S 14. 35- 

n. — Formation, Constitution, Alteration, Dissolution. 
6. Purpose for which corporation may bcformcd.— Upon exe- 
cuting, recording and filing a certificate pursuant to a]i*the pro- 
visions of this act, three or more persons may become a corpora- 
tion for any lawful purpose or purposes whatever other than 
a savings bank, a building and loan association, an insurance com- 
pany, asuretycompany, a railroad company, a telegraph company, 
a telephone company, a canal company, a turnpike company 
or other company which shall need to possess the right of taking 
and condemning lands in this state, or other than a corporation 
provided for by "An Act concerning bunks and banking (Re- 
vision of 1899)," or by "An Act concerning trust companies 
(Revision of 1899)," or by "An Act concerning safe-deposit 
companies (Revision of 1899)"; it shall, however, be lawful lo 
form a company hereunder for the purpose of constructing, 
maintaining and operating railroads, telephone or telegraph lines 
outside of this state. 

(As amended by Chap. 176. Laws of 1899; P. L. i&gg, p. 473.) 

P. L. 1846, p. 64; P. L. 1849, p- 300; P. L. 1852, p. 87; P. L. 1853, p. 
437; P. L. 1855, p. 706; P. L, 1865, p. 707; P. L. 1865. p- 913; P- L. 1869, 
p. ic«i: Actof 1875. § 10; P. L. 1876, p. 103; P. L. !88o, p. 91; P. L. 1B88. 
p. ;i2; P. L. 1889, p. 411; P. L. 1894, p. 497. 

Corporations may be organized under this act for any lawful purpose 
or purposes, and are not limited to a single object or purpose. 

The incorporation of the classes of corporations expressly excepted ' 

from the provisions of this section is provided for by other acts. Some of 
these acts contain express provisions prohibiting the incorporation of com- 
panies provided for by them under any other act. See "An Act concern- 
ing banlts and banking. Revision of 1899" (P. L. 1899, p. 431). Under the 
provisions of the Trust Company Act of 1899 not onLy is the organization 
of a trust company forbidden under any other act, but the act forbids the 
exercise within the State of New Jersey of certain specified powers exclu- 
sively conferred upon trust companies (P. L. 1899, p, 455), the more 
important of which are : 

"(I) T o act as the fiscal or transfer agent of any state, municipality, 

" See section 43a, pos/. 
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14 FORMATION, PURPOSES, ETC. 

& 6 body politic or corporation, and in sucli capacity to receive and disburse 

money. 

"(a) To transfer, register and countersign certificates of stock, bonds 
or otlier evidences of indebtedness, and toact asagent of any corporation, 
foreign or domestic, for any purpose now or hereafter required by statute 
or otherwise. 

" (s) To act as trustee under any mortgage or bond issued by any 
municipality, body politic or corporation, and to accept and execute any 
othermunicipalorcorporate trust nut inconsistent with thelaws of thisstate. 

■'(ih) To receive and manage any sinking fund of any corporation, 
upon such terms as may be agreed upon between said corporation and 
those dealing with it. 

"(17) Generally to execute Crusts of every description not inconsist- 
ent with the laws of this state or of the United States." 

There are other classes of corporations not specified in this section for 
the iiicorpioration of which separate acts have also been passed. Among 
them arc gas companies (G. S . p. i6o5), water companies (G. S., p. 2199). 
street railways {G. S., p. 3n6) and traction companies (G. S., p. 3235). 
These acts are not by their terms expressly exclusive. Can companies, 
fur the organisation of which other general laws exist, be lawfully incor- 
porated under this act ? The safe answer is the negative. 

In Richards v Dover {In N. J. Law, 400, 401) the court said : ■■ The 
passage of these general laws autliorizing the incorporation of gas com. 
pan ies shows a clear legislative intent to separate gas companies from 
those corporations which may lawfully be organized and provided under 
the general corporation act, and to subject the former to limitations and 
restrictions not applicable to the latter. • • • -i j{|-_ Justice 
Magie, in Donteslic Tilegraph Co. v. Ni-ivark, 49 N. J. Law, 344. 34S, said 
that the passage of the act • * » providing for the organiza- 
tion of telegraph and telephone companies, in modes and under conditions 
quite inconsistent with those prescribed by the general corporation act, 
seemed to be a strong legislative declaration that such companies could 
not be organized so as to acquire a corporate existence under the latter 
act. In my judgment, the Legislature has clearly expressed its intention 
that no corporation shall acquire or exercise the franchise of a gas com- 
pany without subjecting itself to the salutary provisions of the gas act by 
incorporating under it." 

Perton.— The v. urd ■•persons" in this act does not include corporations. 
By analogy Coddiitgion v. Exrs. o' Havens. S N. J. Eq., 590. 

A corporation cannot in its own name subscribe for stock, or be a cor- 
porator under the General Railroad Law; nor can it do so by simulated 
compliance with the provisions of the law through its agents as pretended 
corporators and subscribers for stock. {Central R. R. Co. 0/ N. J. v. Pa. 
S R. Co.. 31 N.J, Eq.. 475-494) 

Compare Section 51, post, giving any corporation the power to pur- 
chase, hold, &c., stock and bonds of other corporations. 

luiants.— The statute authorizes >!rj'onj to form a corporation; it is 
implied that they shall be of full age. {Matter 0/ Globe. &'c., Assn.. 135 
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BUSINESS [N OTHER STATES. IS 

N. Y,, sBo, 284, and cases cited. Sec also LindUy on Companiei. p. 39.) & 7 
In England it has been held that the incorporation is not rendered, invalid 
by the fact that one of the subscribers was an iafaat. {Natsau Phosphate ' 
Co., aCh., D. 610.) 

7. A07 cofporatioo of this state may conduct business in other 
states or in foreign countries and have one or more offices out of 
this state, and may hold, purchase, mortgage and convey real 
and personal property out of this state; prmiided, such powers 
are included within the objects set forth in its certificate of incor- 
poration. 

P. L. 1865. p. 354, Act of 187s. § JS : P- L- "889. p- 41a. 

The right of a New Jersey corporation to do business without the 
State is based upon this provision. The corporation exists by force of the 
law that created it, and where that law ceases to eiist and is not obligatory, 
the corporation can have no existence. (Hilles v. Parrish, 14 N. J. Eq., 
380, 383.) 

it is usual to insert in the certificate of incorporation a clause some- 
what as follows: 

"The corporation shall also have power to conduct its business in all 
"its branches, and baveone or more offices and unlimitedly to hold, pur- 
" chase, mortgage and convey real ard pwrsonal properly outside of the 
" State of New Jersey, in any or all of the several States and Territories of 
"the United States and in the District of Columbia, and in any or all 
" foreign countries, and especially in (specifying certain cities and States)." 

Under the Act of 1875 and the supplement of i8Sg (P. L. 412) a cor- 
poration could carry on a part of its business out of the State, provided 
that the portion of such business to be carried on out of the State and the 
location of its principal oftice or place of business out of the State were 
stated in the certificate of incorporation. An act of i8i|a permitted 
any corporation to carry on and conduct its business outside of the State, 
though not so empowered in the certificate of incorporation. (P. L. 1893, 
p. 90.) The question arose whether a manufacturing corporation, incor- 
porated under the Act of 1S75, which stated in its certificate that the 
business to be carried on in the State was manufacturing, and that the 
portion of its business outside the State was the selling of its manufac- 
tured products in the cities of New York and Brooklyn, could, under the 
Act of 1S92, remove its manufacturing plant to another State. It was 
held by the Court of Chancery that such a removal was a material 
change in tbe object of the company which could not take place without 
the consent of every stockholder. The Court held, however, that a re- 
moval to another part of the State was not a material change. (Stickle 
v. Liberty Cycle Co.. yi AH. Rep. 70S.) 

Section 7 of the present act was apparently drafted for the purpose of 
meeting this case, and where the certificate o( incorporation is properly 
drawn the power can be put in the directors to carry on the business of 
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l6 CERTinCATE OF INCORPORATION. 

[ the company wherever from time to time they deem will be best suited to 
the objects of the company. 

8. The Krtificate of incorporation shall be signed in parson 
by all the subsiribers to the capital stock named therein, and 
shall set forth: 

I. The name of the corporation ; no name shall be assumed 
already in use by another existing corporation ol this state, or so 
nearly similiir thereto as to lead to uncertainty or confusion; 

II. The location (town or city, street and number, if num- 
ber there be) of its principal office in the stale; 

III. The object or objects for which the corporation is formed ; 

IV. The amount of the total authorized capital stock of the 
corporation, which shall not be less than two thousand dollars, 
the number of shares into which the same is divided and the par 
value of each share; the amount of capital stock with which it 
will commence business, which shall not be less than one 
thousand dollars; and, if there be more than one class of sio k 
created by the certificate of incorporation, a description of the 
different classes, with the terms on which the respective clashes 
of stock are created ; 

V. The names and post office address of the incofporators 
and the number of shares subscribed for by each; the aggregate 
of such subscriptions shall be the amount of capital stock with 
which the company will commence business, and shall be at 
least one thousand dollars; 

VI. The period, if any, limited for the duration of the com- 
pany; 

VII. The certificate <rf incorporation may also ccuitainany 
provision which the incorporators may choose to insert for the 
regulation of the business and for the conduct of the affairs of the 
corporation, and any provision creating, defining:, limiting and 
legfulating: the powers of the corporation, the directors and the 
stockholders, or any class or classes of stockholders; provided, 
such provision be not inconsisten' with this act. 

(As amended by Chap. 172, § 2, Laws of i?iiS, P. L. i3g8. p. 407 ) 
P. L. 1846, p. 64: P- L. 1849. p, 300; Act of 1B75, § II i P. L, 1876, p. 
103; P. L. 1884, p. 82; P. L, 1B88, p. 15a. 
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CERTIFICATE OF INCORPORATION. 17 

The provision that the certificate of incorporation should be signed in J 
person by all of the subscribers to the capital stock named therein is new. 
It is not proper, therefore, to sign by an attorney in fact. 

The practice of inserting in the certificate of incorporation the names 
of a number of subscribers to the capital stock, but having the certificate 
signed only by a part, not less than three, is thus forbidden. 

The certificate should not only be signed, but should also be sealed 
by all the incorporators and subscribers. This because Section 9 requires 
the certificate of incorporation to "be proved or acknowledged as required 
"for deeds of real estate." In the case of deeds of real estate the 
officers before whom the acknowledgments are taken shall certify that 
the "party signed, sealed and delivered" the same. (P. L. 189S, p. 679.) 

CcrUficaU of Incotpontion.— The certificate of incorporation is the 

charter of the company and is held to be equivalent to a special act of the 

Legislature. {Eiterman v. Chicago June. Ry..&*c..Co., ^N.]. Bq., 217; 

Oregon R. R. Co, v. Oregoaian R R. Co., 130 U. S., 1.) 

It is to a certain eitent— 

(i) A contract between the corporation and the State. {MonUlair 

V. Greenwood Lake R. R. Co., 45 N. J. Eq.. 436.) 
(a) A contract between the individual stockholders and the corpo- 
ration. {Kean v. Johnson, 9 N. J. Eq., 401 ; Leewenthal v. Rub- 
ber Reclaiming Co., 5a N. J. Eq., 440.) 
(3) A contract between the stockholders themselves. (In re elec- 
tion of Directors of Newark Library A ss'n, decided by Supreme 
Court, June Term, 1899.) 

The courts of the State of New Jersey enunciate no rule or principle 
substantially different from the general principle governing corporations 
upon these three points. 

In view of the fact that as between stockholders themselves the 
minority may prevent any practical diversion of the entire property of 
the company from the business for the purpose for which the company 
was organized, may prevent a sale of its entire proprerty on the principle 
that this would work a practical dissolution of the company in a manner 
other than that prescribed by statute and without their consent, it may 
In some cases avoid the embarrassment which might arise from the 
objection of a minority of stockholders if there be inserted In the certifi- 
cate itself a provision substantially as follows: "With the consent in 
"writingand pursuant to the vote of the holdersof a majority of the stock 
"issued and outstanding, the directors shall have power and authority to 
"sell, assign, transfer or otherwise dispose of the whole property of this 
"corporation." 

The insertion of this provision in the certificate of incorporation and 
the making this a part of the fundamental contract between the stock- 
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l8 CERTIFICATE OF INCOKPORATION. 

^ 8 holders puts the minority in a less favorable position to unreasonably 
object to the plans of a concurrent majority. 

Charier cannot be attacked oollalerally. — " It is further treated as settled 
by our cases, that the regularity of the organization of a corporation can- 
not be questioned collaterally in any court, at the instance of a private 
person, and that irregularities and omissions in such organisation cannot 
be taken advantage of in a proceeding instituted by a private person, but 
only in a direct proceeding in behalf of the State, inquiring by what 
warrant the corporate grant is being used." (Elizabelhtown Gas Light 
Co. V. Green. 49 N. J. Eq., 329. 331, citing National Docks R. R. Co. v. 
Central R. R. Co., 3a N. J. Eq., 755; Stout v. Zultck. 48 N. J. Law, 599; 
Westjersiy R. R. Co. v. Cape May, &•(., 34 N- J- Eq.. 164; Terhune 
V. Midland R. R. Co., 38 N. J. Eq., 423 ; /eriey City Gas Light Co. v. Con- 
sumers' Gas Co., 40 N. J. Eq., 427; Neto Jersey Southern R. R. Co. v. 
Long Branch, 39 N. J. Law, 28. See also Stockton v. American Tobacco 
Co.. 5;X. J. Eq.,35aO 

Quo -warranto is the proper proceeding. 

I. Oxporate name, — It is permissible for a corporation to assume the 
name used by the incorporators as a firm name, or an individual name 
Inay be used. The name must not contain the words "insurance." "safe 
deposit," "trust" or "bank" (p. 127. fiost). 

This subdivision was amended in 1898 by inserting the word "exist- 
ing," so a? to forbid the use of the name, ■ another existing corporation." 
This was in accordance with the ruling of the Secretary of State's office 
that the name of a corporation which has been dissolved might be appro- 
priated by another corporation. 

The court of chancery will restrain a domestic corporation from using 
a name so similar to that of another domestic corporation as to lead to 
uncertainly or confusion. (Glucose Sugar Refining Co. v. American 
Glucose Sugar Refining Co., 22 N. J. Law Journal [May, 1899]. p. 147O 

A contract is not void because the corporation with which it is made 
is misnamed therein. (Hoboken Bld'g Ass'n v. Afarlin, 13 N, J. Eq., 
427; Woolwick V. Forrest, a N, J. Law, 107; Middteto-wn v. McCormick, 
3 N. J. Law, 9a. See also (as to grants). Inhabitants, S^c, AHotuay's 
Creek v. String, 10 N. J. Law. 323; Den v. Hay, at N. J. Law. 174, and 
(as to bequests). Van Wagenen v. Bald'diin, 7 N.J. Eq., 211; McBridey. 
Elmer, bH.}. Eq., 107; Goodellv. Union Assn., ^qN.}. Eq.. 33; Lanning 
V. Sisters of St. Francis, 35 N. J. Eq., 392.) 

It ivas held \n Alexander v. Berney, 28 N. J. Eq., 90, that "a corpora- 
"tion may assume a name by usage." (For a somewhat similar case see 
Den V. Helmes, 3 N. J. Law, 600.) 

II- BegbUTcd office in the State. 

The Act of 1875 required the place of business, both within and with- 
out the State of New Jersey, to be given; also the portion of the business 
of the company to be conducted outside of the State. 



dbyCOOgIC 



CERTIFICATE OF INCORPORATION. I9 

In 1898 this section was amended in its present form. 

The object of the amendment was to require the certificate of incor- 
poration to state the exact location of the principal ofiice. 

In addition, by Chap. 173 of the Laws of 1893 (see 43a, p. 59), it is 
required to state the name of the agent in the principal office, and in charge 
thereof, and upon whom process against the corporation may be served. 
It is usual to state it in this form: "The location of tbe principal office in 
'■ this State is at No. street, in the City of 

" County of The name of the agent therein and in 

" charge thereof, and upon whom process against the corporation may be 

The policy of the State of New Jersey, as indicated by the Act of 
1 398, is first to compel all corporations to have a registered office in the 
State of New Jersey and with a known and published agent in charge 
thereof, authorized to transfer stock and to receive process against the 
corporation, and then to give corporations power to do business anywhere 
out of the State of New Jersey and in foreign countries without designat- 
ing any place of busmess out of the State. The agent may be changed 
from lime to time by the directors. 

So far as the laws of New Jersey are concerned, corporations have no 
principal office outside the State of New Jersey. They have the full 
right to do business anywhere out of the State, providing suitable provi- 
sion is made in the charter. ( Vide Section 7.) 

Ill, Objects. — Companies may be formed under this act for any law- 
ful purpose or purposes except such as are expressly prohibited by Section 
6, ante, and probably others not recited in that section, for which 
separate acts have been provided. 

Associations not fur pecuniary profit are required to be organized 
under Chap. 181, Laws of i8gE (P.- L. 1898. p. 41a). 

This section formerly read "the objects for which," etc. This 
amendment and the amendment of Section b in i8(^ were intended to 
answer affirmatively the question which has been frequently asked, 
whether a company may be formed under this act for more than one 
object or purpose. 

This being the important part of the certificate of incorporation, 
great care should be taken that the objects and purposes of the eom- 
. pany are stated in the fullest and clearest manner possible, because the 
company cannot undertake any business not authorized by its charter, 
and not even the fullest sanction given by the shareholders will make valid 
an act which is outside the.pjv/ers of the company. Directors undertak- 
ing any such business may become personally liable for loss, and great 
inconvenience follows from companies having too limited powers. It is 
often questioned how far it is necess-iry to detail in estenso in the certifi- 
cate of incorporation the powers of the company. The answer is plain 

The bahncc of diudvaatagc dcddedly attaches to too ourowly defined 
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2 It is easier to compress, ao to speak, the business of a company 

within the limits of large objects and broad powers than to develop busi- 
ness by extension in the face of narrowly defined objects. It is better to 
give latitude to the objects and piiwers as contained in the certificate of 
incorporation, and to limit the powers of directors by the by-laws, than 
to run the risk of the subsequent insertion in the by-laws or in the 
minutes of the board of directors of a provision intended to meet some 
pressing requirements of the business, which provision may be found 
absolutely worthless, because of variations from the terms of the certifi- 
cate of incorporation. 

It is customary to insert some general words, such as "in general to 
"carry on any other business whether manufacturing or otherwise.'* But 
it must be understood that the courts will limit such words to cover only 
operations of a nature similar to the business previously mentioned, and 
will not include any wholly fresh business. 

It is often sought to broaden the powers by inserting such words as. 
"to do any other business which the company from time to time deter- 
" mine." But it is doubtful whether they add anything to the powers of 
the company, 

IV. Stock.— There is no limit as to the amount of capital stock which 
a corporation formed under this act may have. It is necessary that the 
total amount should be not less than $z,ooo. and it is necessary that $i.ooo 
of stock should be subscribed by the incorporators, this constituting the 
amount of capital stock with which the company will commence business. 
The par value of the shares may be fixed at any amount. 

This section, before it was amended, required "the amount" with 
-which the company would commence business to be stated. It was 
thought by many that this required that the company should have at least 
It.ooo paid into its treasury f-efore it could commence the business for 
which it was incorporated. The company may commence business at 
once and may call the subscriptions to its capital stock at such time as it 
finds convenient. The law does not require that this $i,ooo shall be paid 
in cash. It may be paid in property if the directors so decide. One of 
the subscribers may pay the subscriptions of the others, in cash or prop- 
erty. ( Vail V. Phillips. 14 N. J. L. J., 45.) The capital stock subscribed 
by the incorporators should not be more than two-thirds preferred stock. 

There is no liability for any part of the capital stock by the stock- 
holders until subscribed, and the stock is not taxable until issued. In 
view of the fact that the cost of filing the certificate of incorporation is 
the same {i, i.. $15) for any amount of total authorized capital not exceed- 
ing $125,000. it is customary in anticipation of extension and growth 
of corporate business to insert in the certificate piower to issue stock to 
the amount of not less than $100,000 or $125,000. The company may then 
jssue stock up to the amount hmited without filing a certificate of 
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increase of capital stock, as is required by Section 17 where the total R g 
authorized capital is increased. 

Where there is more than one kind of stock the certiticate of incor- 
poration should contain the designation and description of each class and 
sta.te the terms on which each class is to be issued. Preferred stocks 
may, if desired, be made subject to redemption at not less than par at a 
fixed time and price (Sec. iS). Dividends on preferred stock may be fixed 
at any rate not exceeding 8 per cent. Special voting powers may be 
given to the holdersof anyclassof stock. For a description of some of the 
kinds of preferred stock which may be created sec notes to Section 18, 
post. 

V. Name* and pott office addrcuet of incorponton. — There must be 
at least three incorporators, who must be natural persons. It is not 
necessary that any of them should be a resident of the State of New Jersey. 
(Central R. R. of N. J. v. Penn. R. R. Co., 31 N. J. Eq.. 475.) 

This section formerly required the residence of each incorporator to 
be given. This was changed to post office address in the section as 
amended and, therefore, this section is subject to the operation of Chapter 
173 of the Laws of 1898 (Section 43a, posl), by which it is provided that 
the post office address of the principal office of the company may t>e given 
instead of the post office address of the stockholder in any certificate filed. 
By this means incorporators residing in other States are not required to 
make public their addresses for the benefit of the tax authorities of those 
States. 

This subdivision alao requires that the aggregate of the subscriptions 
of the incorporators shall be the amount of capital stock with which the 
company will commence business, which is required to be stated under 
the preceding subdivision. 

VI. Duration. — Formerly the maximum period of duration was fifty 
years, but by the Revision of iSq6 this limitation was stricken out and 
the existence, if not limited in the certificate of incorporation, is perpetual. 
This section before the amendment required the certificate of incorpora- 
tion to state ■' the date on which the existence of the corporation stiall 
" begin." Inasmuch as Section 10. however, provides that the corporate 
existence begins on filing the certificate in the office of the Secretary of 
State it was deemed wise to strike out these words and avoid confusion. 
The fixing of any other date in the certificate would be inconsistent with 
Section 10 and therefore of no effect. 

VII. AdAtional powen. — This is one of the most important provisions 
of the Corporation Act and around it centres the skill of counsel for cor- 
porations in drawing charters and in efFectively laying the foundation of 
the corporate structure. It will be noted that under this section as 
amended incorporators may insert provisions "creating, defining, limiting 
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: p "and regulating thepowersof thecorporation," &c. The words " creating 
"and defining" are new, and it ia believed go a step beyond all other 
enabling acts in this respect. They carry to its logical result the princi- 
ple laid down in EUerman v. Chicago June. Ry.. &■•£., Co., 49 N. J. Eq., 
317, that the certificate of incorporation is equivalent to a special act ot 
the Legislature. 

This practically puts it in the power of the incorporators to decide 
for themselves the powers which the corporation shall have in addition to 
the powers expressly given by the act and is In effect a delegation to them 
of the lawmaking power of the Legislature. It is conceived that under 
this section provision may be made for cumulative voting, or for any other 
power which though not expressly permitted by the act is not inconsistent 
with it. Can power to form voting trusts be thus g^iven 7 (See p. 51, post.) 

This provision may also be construed as meaning that whereas incor- 
porators are enabled to create and define the powers which the corporation 
shall possess, in addition to those given by Section i, that the certificate 
of incorporation shall then become the measure of the company's powers, 
and that powers not expressly or impliedly given by it are excluded. 

Various limitations and regulations of the powers of the corporation, 
the stockholders and the directors may be made; power may be given to 
the directors to make and alter by-taws (Sec. 11); directors may be classi- 
fied (Sec, la); right to choose a class of directors may be conferred on any 
class of stockholders (Sec. iz); the amount of interest required to be 
represented at any meeting in order to constitute a quorum may be pre- 
scribed, provided it is not more than a majority of shares {Sec. 17) ; power 
to the directors to sell or mortgage any or all of the corporate property 
without the assent of the stockholders or with the assent of a majority 
or two-thirds of the stm^kholders; restrictions on the power of stock- 
holders to examine the corporate books of account; it may be provided 
that each stockholder should have one vote for each five shares of stock 
held by him instead of one vote for each share (Sec. 37). Other similar 
limitations and regulations might be made. 

9- Authentication and record erf certificate* Copy evidence. 
The certificate of incorporation shall be proved or acknowl- 
edged as required for deeds of real estate, and recorded in a book 
to be kept for that purpose in the office of the clerk of the county 
where the principal office of such corporation in this state shall 
be established, and, after being so recorded, shall be filed in the 
office of the secretary of state; said certificate, or a copy thereof, 
duly certified by the secretary of state, shall be evidence in all 
courts and places. 

P. L. 1B46, p. 65; P. L, i84g, pp. 300. 301; Act of 1875, g la. 
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Within the State of New Jersey the acltnowledgment may be taken by S |0 
the Chancellor, a Justice of the Supreme Court, a. Master in Chancery, a 
Judge of any Court of Common Pleas, a Commissioner of Deeds, a clerk 
of the Court of Common Pleas of any county, a Deputy County Clerk, a 
Surrogate or Deputy Surrogate of any county, or a Register of Deeds 
of any county. ("An Act respecting conveyances [Revision of iBgS]." 
§ 32, P. L. 1898, pp. 670, 678.) 

All acknowledgments must be in the form prescribed by the New 
Jersey statute (see>r,« fios/). 

A Notary Public in New Jersey has no authority to take an acknowl- 
edgment. 

Acknowledgments out of New Jersey should, if practicable, be 
taken by a Master in Chancery of New Jersey or by a Foreign Commis- 
sioner of Deeds for New Jersey residing in the place where tlie acknowl- 
edgment is taken. If a Master in Chancery or Commissioner is not 
available the acknowledgment may be taken by a Notary Public w 
other officer, but in such case it is necessary to attach to the certificate 
of acknowledgment a certificate of the County Clerk or other 
officer performing similar duties, substantially as follows ("An Act 
respecting conveyances {Revision of 189S]," § 23). 
State of ) 

County of { 

I, , Clerk of the County of , and also Clerk 

of the Court for the said County, the same being a Court of 

Record, DO HEREBV CERTIFY, That , whose name is 

subscribed to the Certificate of the proof or acknowledgment of the 
annexed instrument, and thereon written, was. at the time of taking euch 
proof and acknowledgment, a Notary Public in and for taid County, duly 
commissioned and sworn, and authorized by the lav/s of said State to take 
the acknowledgments and proofs of deeds or conveyances tor lands, tene- 
ments or hereditaments in said State of And further, that 
I am well acquainted H'ich the handwriting of such Notary Public, and 
verily believe that the signature to said certificate of proof or acknowledg- 
ment is genuine. '* 

In Tbstimonv Whereof, I have hereunto set my hand and affixed 
the seal of the said Ciiurt and County, the day of 

[...] ■'" ■ 

See furtheras to taking acknowledgments 01 
pp. 679-g. 

The omission of an immaterial part of the acknowledgment by an 
incorporator, as a failure to state that the contents of the certificate were 
made known to him and the omission of a certificate of Notaryship to 
state that the Notary was authorized by the laws of his State to take 
acknowledgments and proof of deeds do not render the incorporators liable 
as partners. {Stout v. Zulick. 46 N. J. Law, 599.) 

10. Corporate existence begins on filing: certificate. 
Upon making the certificate of incorporation and causing the 
same to be recorded and tiled as aforesaid the persons so asso- 
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} 10 dating, their successors and assigns, shall from the date of such 
filing be and constitute a body corporate by the name set forth 
in said certificate, subject to dissolution as in this act elsewhere 
provided. 

P. L. i84(). p. 65 ; P. L. 1849. p. 301 ; Act of 1875, g 13. 

Under this section of the Revision of 1896, the corporate existence 
begins on filing the certificate, and it is not lawful to insert in the certifi- 
cate any other or different date as to beginning of corporate existence. 

This Section 10 is a substitution for Section 13 of the Act of 1875, 
which provided that the incorporators might insert the time when the 
company would begin business. Reference is made to the case of l^anne- 
man v. Young (5a N, J. Law, 403) because that case is often cited as 
authority for the proposition that a corporation may begin business 
before the recording and filing of its certificate in the office of the Secre- 
tary of State. Section 10, in the Revision, repealing Section 13 of the 
Law of i8;5. did away with the effect of I'anneman v. Young in that 
particular. 

Dc facto corporatumt. 

The law on this point is stated in the case of Stout v. Zuliti: (4S X. J. 
"i^v, S9<), 601) as follows: "In the absence of a statutory provision 
"making shareholders liable in case of failure to comply with the require- 
"roents of the charter, or with the requirements of the act under which 
"the company is incorporated, persons who have contracted with a de 
"facto corporation, as a corporation, cannot deny its corporate existence 
"in order to charge its shareholders individually as partners. • • • 
" Where it is shown that there is a charter or a la-ar under which a cor- 
" poration with the powers assumed might lawfully be incorporated, and 
" there is a culorable compliance with the requirements of the charter or 
" law and a user of the rights claimed under the charter or law, the exist- 
"ence of a corporation is established. 

"And it is entirely settled that the corporate existence of such cor- 
"poration i/^/nc/u cannot be inquired into collaterally. It is, as to all 
"who contract with it. to be assumed to be a corporation de jure. The 
"legality of its corporate existence may be inquired into by the State, 
"but not by any one else. And this is as true where the corporation is 
"formed under a general law as it is where the corporate existence is 
"claimed under a special charter. • • • Had thi^suit been brought 
"against the company it could not have denied its corporate existence, 
"neither can the plaintiffs, who contracted with it asa corporation, do so." 
{See also Hackemack Waler Co. v. De Kay, 36 .\. J. Eq., 54E: Rafferty 
Rec'r V. Bank of Jersey City 33 N. J. Law, 36S; Stockton v. American 
Tohatco Co.. 55 N. J. Eq., 352.) 

As pointed out above (p. iS), a Court of Equity is not the proper 
tribunal to inquire into the validity of such organization. The action 
must be brought in a Court of Law, on quo warranto, or information in 
the nature of quo warranto, by the Attorney- General in behalf of the 
State. 
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by-laws — directors. 2? 

... Bt-W §"-"2 

The power to make and alter by-laws shall be in the 
stockholders, but any corporation may, in the cerLificiite of incor- 
poration, confer that power upon the directors ; by-laws made by 
the directors under power so conferred may be altered or repealed 
by the stockholders 

Ni-w. Cf. Act of 1875, g 45. 

See note to Section i, p. 4 ante. 

1 3. The business of evcfy corporation shall be managed hy its 
directors, who shall respectively be shareholders therein; they 
shall be not less than three in number, and, except as hereinafter 
provided, they shall be chosen annually by the stockholders at 
the time and place provided in the by-laws, and shall hold office 
for one year and until others are chosen and qualified in their 
stead; but by so providing in its certificate of incorporation, any 
corporation organized under this act may classify its directors in 
respect to the time for which they shall severally hold office, the 
several classes to be elected for different terms; pramded. that no 
class shall be elected for a shorter period than one year or for a 
longer period than five years, and that the term of office of at 
least one class shall expire in each year; any corporation which 
shall have more than one kind of stock, may, by so providing in 
its certificate of incorporation, confer the right to choose the 
directors of any class upon the stockholders of any class or classes, 
to the exclusion of the others; one director of every corporation 
of this state shall be an actual resident of this state, and it shall 
not be necessary for more than one director to be a resident of 
this state, notwithstanding the provisions of any special charter 
or other act. 

p. L. 1846, pp. 65, 66; P. L. 1849, p. 302; P. L. 1S72, p. 89: Act of 
1875, § 16; P. L. 1881, p. 122; P. L. 1889. p. 413; P. L. 1B9!, p. 90; P. L. 
i8q3, p. 444- 

Unless the cenilicate of incorporation contains limitations upon the 
powers of the directors, the executive power of the corporation is vested 
in the board of directors. Vice-Chancel lor Pitney said in Loewentkal v. 
Rubber Reclaiming Co. (52 N. J. Eq.,44s): 

"In this connection it is worthy of remark that the stockholders, as 
"such, have no power to make any contract or execute any work. Their 
" power is confined to electing directors and advising them in their con- 
"duct of the business of the company." 

In Plaquemines Tropical Fruit Co. v. Buck (52 N. J. Eq., 219. at p. 
238) Vice-Chancellor Green uses the following language: 
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' " It may sometimes become necessary in the transaction of some kind 

"of bosiness of a corporation to have the consent of all the stockholders, 
" or of a certain proportion of them, and resolutions giving such consent 
" or advice have the effect of emponering the directors to act. Bit/ tht 
" board of directors is the legal executive, recognised as such not only 
"inpraclice and on principle, but by the statute,'' 

" If stockholders in a corporation disapprove of the company's man- 
"agement, conducted without fraud or gross abuse of trust, or consider 
"their speculation a bad one, their remedy is to elect new officers or sell 
"their shares and withdraw." (McGill, C, in Benedict v. Coluinbus 
Construction Co., 49 N. J. Eq., 33.) 

" Individual stockholders cannot question, in judicial proceedings. 
" corporate acts ol directors if the same are within the powers of the cor- 
" poration, and. in furtherance of its purposes, are not unlawful or against 
" good morals, and are done in good faith and in the exercise of an honest 
" judgment. Questions of policy of management, of expediency of con- 
' tracts or action, of adequacy of consideration not grossly disproportion- 
"ate, of lawful appropriation of corporate funds, are left solely to the 
"honest decision of the directors if their powers are without limitation 
" and free from restraint. To hold otherwise would be to substitute the 
" judgment and discretion of others in the place of those determined 
"on by the scheme of incorporation." (Green, V.-C, in Ellerman v. 
Chicago Junction, S^c, Co., 4g N. J. Eq., 317, 233. See also Edison v. 
Edison United Phonograph Co., 52 N. J. Eq., 620.) 

The board of directors must act as a board. A single director has no 
power merely by virtue of his office. For any power he undertakes to ex- 
ercise he must get authority from the board. {Titus v. Cairo and Ful- 
ton R. R. Co.. 37 N. J. Law, 98.) 

A majority of the directors of a corfwration. in the absence of any 
regulation in the charter, is a quorum, and a majority of such quorum 
when convened can do any act within the power of the directors. ( Wells 
V. Rahivay White Rubber Co., ig N. J. Eq , 402; Barnerl v. Paterson, 
4g N. J. Law. 400: Met. Tel. Co. v. Dom. Tel. Co., 44 N. J. Eq.. 573; 
Cadmus v. Farr, 47 N. J. Law, 208.) 

Beyond the powers conferred upon them by the charter and the pow- 
ers of the corporation itself the directors cannot go. Within that scope 
their discretion is controlling, and a court of equity will not interfere at 
the instance of dissatisfied stockholders with the exercise of their judg- 
ment. But while they have these broad powers they must exercise them 
for the benefit of the company, and not for their own benefit. They are 
trustees for the stockholders, and being trustees they can make no bind- 
ing contracts with the company. An express contract between a director 
and the corporation is not void, but voidable, to be avoided at the option 
of the cestui que trust, exercised within a reasonable time. It matters 
not whether the contract be fair and honest and to the advantage of the 
company. Said Mr. Justice Dixon, in the case of Ste-wart v. Lehigh 
Valley R.R. Co. (38 N. J. Law. 505, at p. 532): ■■The vice which inheres in 
"the judgment of a judge in his own ce 
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■'miDd of the director or trustee is the forum in which he and his ctttui • 
" que trust are urging their rival claims, and when his opposing litigant 
"appeals from the judgment there pronounced that judgment must fall. 
" It matters not that the contract seems a fair one. Fraud is too cunning 
" and evasive for courts to establish a rule that invites its presence • • • 
"dot is it proper fur one of a board of directors to support his contract 
" with his company upon the ground that he abstained from participating 
"as director in the negotiation for and final adoption of the bargain by his 
"co-directors, the very words in which he asserts his right declares the 
" wrong; he ought to have participated, and in the interest Af the stock 
" holders, and if he did not, and they have thereby suffered loss, of which 
" they shall be the judges, he must restore the rights he has obtained— he 
"must hold against them no advantage that he has got through neglect 
"of his duty toward them." (See also Guild, E.tr, v. Parker, Rec'r 
43 N. J. Law. 43o; EUms v. Camden &• Atl. R. R. Co., 36 N. J. Eq., 467 
at p. 470; Gardner v. Sutler, 30 N. J. Eq., 70a: Streudy. Consumers 
Water Co., 56 N. J. Law. 412, 427. See also Hickman v. Hickman Hose 
C<7., 13N. J. L. J.,rn.) 

This rule, however, is for the benefit of the corporation, and as to 
others the contract is valid and enforceable. (Barnes v. Trenton Gas 
Light Co., 27 N. J. Eq., 33; Straiton v. Allen, 16 N. J. Eq., aag.) And 
so where the director of a bank, who was also a member of a firm, offered 
a note belonging to the firm to the bank, for discount, which was procured 
from the maker by fraud, of which he as a member of the firm had 
notice, it was held that the knowledge of the director was not construc- 
tive notice to the bank, such director not having acted with the board in 
making the discount and not fiaving communicated his knowledge to any 
of the officers of the bank. He was regarded in the transaction as a 
stranger. {First Natl. Bank of Higktsiown v. Christopher, 40 N. J. 
Law, 435.) 

A director of two corporations which contract with each other is 
incapacitated to take part in settling the terms of the contract. {Met. 
Tel. Co. 1. Dotn. Tel. Co., 44 N. J, Eq., 56B, 573.) 

Where the corporation is insolvent the directors are trustees for the 
creditors. (See Section 64 and notes.) 

By statute (P. L., 1895, p. 166, Section 64 of the Revision of 1896) cor- 
porations are prohibited from conveying or assigning any of their assets 
after they have become insolvent or suspiended their ordinary business for 
want of funds to carry on the same. But even before the passage of this 
statute a board of directors of an insolvent company could not prefer one 
of its own members. " The weight of autBority is in support of the whole- 
"some rule that the directors of an insolvent corporation are trustees of 
" its funds for its creditors • • * by no act of such director can he 
" obtain a position superior to that of the other creditors for whose benefit 
"he holds the trust assets." (jWiJw/^-pflitfrj'v. Phillips, 53 N, J. Eq., 203, 217. 
Wilkinson v. Bauerle, 41 N. J. Eq.. 635. Savage v. Miller. 56 N. J. 
Eq.,43a.) 

"Equity regards the property of a corporation as a fund held in trust 
'■ for the payment of its debts, and if other than bona fide creditors of the 
"corporation, or purchasers, possess themselves of it, they take it charged 
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■ "with this trust, which a court of equity wili enforce against them. 
"This 13 now a we 11 -recognized rule of equity jurisprudence." (Natl. 
Trust Co. V. Miller, 33 N. J. Eq.. 155, 163.) 

"The directors of an incorporated company cannot speculate with 
" the funds or credit of the company, and appropriate to themselves the 
" profits of such speculations. They cannot, in making sales or purchases 
" for the company, take advantage of their position as directors, and 
"either directly or indirectly speculate upon the company. If they are 
" the only persons interested as stockholders, yet, if such speculations 
" impair the capital stock, and have a tendency to substitute a fictitious 
"for a real value, such transactions are opposed to the policy of their act 
'* of incorporation, and cannot, in any manner be countenanced by a 
" court of equity." (Redmond v. Dickerson et al., 9 N. J. Eq.. 507. 516.) 

Qualification of director*.— As to this point see note to Section 3g. 

Annual electiont. — "That provision of the charter, which declares 
" that annual meetings of the stockholders shall be held for the election 
"of directors, grants to the stockholders a highly important and valu- 
"able right, which the directors can neither defeat nor impair • • • 
"The right, therefore, to change the day for the annual meeting is one 
" which, from its very nature, can alone be exercised by the stockholders. 
" No board of directors can, without the stockholders' consent, hold office 
" for a period longer than one year." (Elkins v. Camden &• All. R. R. 
Co., 36 N, J. Eq., 467; .,4rcAfr V. American Water Works Co., 50 N, J. 
Eq., 33.) 

Chancellor Green, in Hilles v. Parrish, 14 N. J. Eq., 380, declared 
that any action by the directors of a corporation, which was designed to 
retain theroselves in office, and thus perpetuate their control over the 
affairs of the corporation, against the will of the holders of a majority of 
the stock, was illegal and void, and that the injured stockholders, in such 
a case, were entitled to relief by injunction. 

Qassjf ication of directors. 

The classification provided for by the statute is twofold: 

I. Clai^ication by terma, the effect of which is to continue the di- 
rectors in office for a longer term than one year and to cause the board to 
rotate in classes, so that in no one year can the personnel of the entire 
board be changed. 

3. Qanification by rtock, by which one class of stock elects a certain 
number of directors to the exclusion of the others. Thus it is possible to 
place the control of the company, to the extent of electing a majority of 
the directors, in any class of the stockholders, whether that class be a 
majority or a minority of the wliole stock. 

A prerequisite of this under the statute is that there shall be more 
than one class of stock: thus, if one-third of the stock be preferred, as 
against two-thirds of the common, it would be lawful and not uncommon 
to provide that a majority of the directors shall be elected by the preferred 
stock. Either classification may be used without the other, or both may 
be combined. The following clause is from the charter of a well-known 
company 
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-There shall be seven directors of the company, divided into two J 
"classes in respect to the time for which they shall severallv hold office, ' 

"The first class, composed of four members, shall be chosen 
"exclusively by the holders of the preferred stock for the time being, 
"and shall hold their offices for the term of two years, and until the 
"election of Uieir successors, and the second class, composed of three 
"members, shall be chosen exclusively by the holders of the general or 
"common stock for the time beine, and shall hold their offices for the 
"term of one year, and until the election of their successors. The suc- 
"cessorsof the directors of said two classes respectively shall be chosen 
"by the holders of the preferred stock and by the holders of the general 
"or common stock as aforesaid, so that four of the directors shall at all 
"times be chosen by the holders of the preferred slock and three of the 
"directors by the holders of the general or common stock." 

Executive committee. — The power of directors of a corporation to dele- 
gate their authority to committees, in the absence of express power of 
delegation contained in the certificate of incorporation, is not yet fully 
settled in this State. The general rule is, that directors may not delegate 
authority in matters committed to their discretion and judgment. 

It would seem from the case of the Metropolitan Telephone Co. v. 
Domestic Telegraph Co. (44 N. J. Eq., 566) that the courts are inclined 
to relax the rigor of the general rule and to recognize the power of direct- 
ore to delegate current and ordinary business to a committee. That is 
now not an uncommon practice among business corporations. 

It was held in New York i^Hoyt v. Thompson's Exr., 19 K. Y., 307) 
that a board of twenty-three directors may delegate to a "quorum of any 
" five of their number authority to transact all ordinary business." (See 
also Olcott V. Tioga R. R. Co., sj N. Y.. 558; Sheridan Elec. Light Co. 
V. Bank, 137 N. Y., 522.) 

To provide in the certificate of incorporation for the executive com- 
mittee and its powers, the following clause may be used, pursuant to the 
provisions of Section 8, subdivision VII.: 

"The board of directors may, by resolution passed by a majority of 
" the whole board, designate two or more of their number to constitute an 
"executive committee, which committee shall for the time being, to the 
"extent provided in said resolution or in the by-laws of said company, 
"have and exercise the powers of the board of directors in the manage- 
"ment of the business and affairs of the company, and may have power 
" to authorize the seal of the company to be affixed to all papers which 
"may require it." 



Provision is sometimes made in the by-laws foi 
tee. The following is from the by-laws of a well-known corporation : 

"There shall bean executive committee of three directors, appointed 
" by the board, who shall meet at regular periods, or on notice to all by 
" any of their own number ; they shall advise with and aid the officers of 
" the company in all matters concerning its interests and the management 
" of its business, and generally perform such duties and exercise such 
" powers as may be directed or delegated by the board of directors, from 
" time to time, and they shall have authority to exercise all the powers of 
"the board at any time a quorum may fail to attend any regular or 
"special meeting thereof." 

13. Officers. 

Every cofpotatioa organized under this act shall have a presi- 
<]ent, secretary and treasurer, who shall be chosen either by the 
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j 13 directors or stockholders, as the by-laws may direct, and shall 
hold their offices until others are chosen and qualified in their 
stead ; the piesident shall be chosen from among the directors ; 
the secretary shall be sworn to the faithful discharge of his duty, 
and shall record all the votes of the corporation and directors in a 
book to be kept for that purpose, and perform such other duties 
as shall be assigned to him ; the treasurer shall give bond in such 
sum, and with such surety or sureties, as shall be required by the 
by-laws, for the faithful discharge of his duty. 

P. L. 1846, p. 66; P. U 1S49, p. 30a; Act of 1875, § 18. 

Powers of ofiiccn. — The powers of the officers of a corporation over its 
business and property are strictly those of agents — powers either con- 
ferred by the charter, by-lawa or delegated to them by the directors or 
managers, t^Fifth Ward Savings Bank v. first Nail, Bank, 4S N. J. 
Law, 513, 525; Stokes v. N. J. Pottery Co., 46 N. J. Law, 737.! 

Stokes V. N. J. Pottery Co., 46 N. J. Law, 237, held that the president 
is the chief executive officer, and by virtue of his office has authority to 
perform all acts of an ordinary nature which, by usage or necessity, are 
incident to his office, and may bind the corporation by contracts in the 
usual course of business. 

Where an officer is clothed with apparent authority, although not 
inherent in his office, the general doctrine of agency applies, and the cor- 
pioration may be liable tor his acts. The authority of the officer does not 
depend so much on his title, or on the theoretical nature of his office, as 
00 the duties he is in the habit of performing. {Fifth Ward Savings 
Baniv. First Nat/. Bank, 48 N. J. Law, 513, 5*5; Taylor on Corpora- 
tions, Sections 202. 236, 144; see also Blake v. Domestic Mfg. Co., 38 
AH. Rep., 241.} 

Where a corporation repudiates unauthorized contract of officer it 
must put other party in statu quo. ( Trenton Passenger By. Co. v. 
Wilson, 4oAtl. Rep., 597.) 

As to acts of an extraordinary nature, an officer must have express 
authority from the board of directors. He cannot confess judgment 
against the company. {Stokes v. N.J. Pottery Co., 46 N. J. Law. 237.) 

Nor has he power to execute a cognovit. {Raub v. Biairstown 
Creamery Ass' n, 56 N. J. Law, 262.) The president and cashier of a 
bank, as such, have no inherent power to execute, in the name and behalf 
of the corporation, a mortgage or conveyance of real estate. {Liggett v, 
^- J- Wg- S- Bkg Co., I N. J. Eq., 541.) 

As to when the corporation is charged with notice from its agent's 
knowledge, see Willard'v. i3*«ttf, 50N. J. Eq., 482; Banky. ChristopJicr , 
40 N. J, Eq., 435; Canada Mfg. Co. v. Woodbridge, 58 N. J. Law, 134. 

D« facto officers. — Lord Ellenbo rough's definition {King v. Bedford 
Level. 6 East.. 350, ih.%) of a de facto officer as "one who has the reputa- 
tion of being the officer he assumes to be, and yet is not a good officer in 
point of law," is followed in Mechanic^ National Bank v. Burnett Mfg. 
Co.. 32 N. J, Eq., 236. 
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The acts of a dejaeto officer of a corporation are valid — so far, at least, R |3 
as they create rights in favor of third persons. (^Hacktmack Water Co. 
V. De Kay, 36 N. J. Eq.,548.) 

Mr. Taylor comments on the above cases containing the rule in New 
Jersey as follows: 

"If a body of men acting as a corporation permits certain persona to 
"act openly as corporate officers, or if it is permitted by the directors, 
"assuming them to have had the power to appoint the officer in question, 
"the corporation will not, to the detriment of persons who in good faith 
"have acted on the assumption that the persons actingas officers were the 
"officers they assumed to be, be permitted to impeach the vj.lidityoE their 
"acts and contracts on the ground that such persons were not legally cor- 
"porate officers.", (Taylor on Corporations, Section 189.) 

Gffltncti ttgacd by officcn. — The proper way to sign corporate con- 
tracts is: The Company, 

by President 

(or other officer as the case may be), and not merely the name of the 
oRicer followed by his official title. Such titles are sometimes held to be 
mere words of description. In New York where a bank discounted for a 
third party a negotiable promissory note reading "We promise to pay," 
etc., and signed by the individual names of the parties, with the 
addition of the words "President" and "Secretary," it was held to be 
the note of the individuals signing and not the note of the New Jersey 
company. 

The Court held that nothing short of notice, express or implied, 
brought home to the bank at the time of discounting it that the note was 
issued as the note of the corporation of which the signers were officers, 
and was not intended to bind the signers personally, could defeat, on the 
ground that it was a corporate obligation, the remedy of the bank against 
the individuals signing. Not only was the note in tfiat case signed by the 
defendants with the addition of the words " President" and " Secretary," 
but the name of vne company was printed across the end of the note. 
(J^irsf Nail. Bank v. Wallis. 150 N. Y., 455.) 

In this State, however, the Court of Errors and Appeals held the rule 
to be that such a note \& prima facie the note of the individual and not of 
the corporation, but that parol evidence may be introduced to show 
whether it really was the personal note of the officer or was the note of the 
corporation. (Kean v. Davis, 21 N. J. Law, 683 ; Reeve v. ist Nail. Bk., 
54 N. J. Law, ao3 ; see also Dayton v. Warne, 43 N. J. Law, 659 ; Sheldon 
v. Dutilap, 16 N. J. Law, 245; Denv. Hay, ai N. J. Law, 174; Brown 
ads. Combs. 29 N. J. Law, 36; Stmanton v. VUet, 61 N. J. Law, 595; SAot- 
■ajell V. AfKown, 5 N. J. Law, 973.) 

Secretary. — It is the duty of the secretary to keep the minute book of 
the company. The minutes of a corporation need not be entered up in 
the handwriting of the secretary; it is sufficient if they are entered under 
his direction and approved by him. ( Wells v. Rakway W?iite Rubber 
Co., 19 N. J. Eq., 4oa.) 
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J2 MEETINGS OF STOCKHOLDERS. 

§ 14-17 14- The corporation may have such other officers, i^^ents and 

factors, who shall be chosen in such manner and hold their 
office for such terms as may be prescribed by the by-laws. 

P. L. 1846, p. 66; P. L. iS4<j, p. 302; Act of 1875. g 19. 

1^. Any vacancy occurring; among: the directors or in the 
office of president, secretary or treasurer by death, resignation, 
removal or otherwise, shall be filled in the manner provided for 
in the by-laws; in the absence of such provision such vacancies 
shall be filled by the board of directors. 

If the number of directors is increased the directorships thus created 
are not vacancies within t)ie meaning of this section, (/(t re A. A. 
Griffing Iron Co.. 41 Atl. Rep., 931 ; State v. Messmore, 14 Wis., 177.) 

As tending to the contrary doctrine see Walik v. Commonwealth, 
Bg Pa. State, 425; State v. Aske-w. 48 Ark., 89; Stocking \. State, 7 Ind., 
329; Gormleyv. Taylor, 44 Ga., 76; People v. Osborne, 7 Colo., 605: Statt 
V. McMillan. 108 Mo., 153. 

The validity of a provision in the certificate of incorporation that 
newly created directorships shall be construed as vacancies and filled by 
the directors has yet to be established by authority. Compare Section 13 
(p. 25, ante), which provides that directors shall be c/wsen annually by 
the stockholders. It is wise and safe to have the stockholders elect such 
additional directors. 

As to the power to till vacancies at common law aee Kearney v. 
Andrews, 10 N. J. Eq,, 70. 

16. The first meetii^ of evoy corporation shall be called by 
a. notice, signed by a majority of the incorporators, designating 
the time, place and purpose of the meeting, which notice shall be 
published at least two weeks before the meeting in some news- 
paper of the county where the corporation is established; or said 
first meeting may be called without publication if two days' 
notice be personally served on all the incorporators; or if all the 
incorporators shall in writing waive notice and fix a time and 
place of meeting, no notice or publication shall be required. 

P. L. 1846. p. 66; P. L. 1849, p. 302; Act of 1875, %is; P. L. 1891, 
p. 113. 

Generally the incorporators sign a written waiver of notice, filing the 
time and place of meeting. Where all the incorporators but one were 
present at the hrst meetine, and he afterwards assented to what was done, 
the incorporation was held to be valid, although no notice was given 
(Babbitt V, East Jersey Iron Co., 1 Stew. Dig., p. joS, § 13; not otherwise 
officially reported.) 

17. Absent stockholders may vote at all meeting? by proxy 
in writing; and every corporation may determine by its certificate 
of incorporation or by-laws the manner of calling and conduct- 
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CUMULATIVE VOTING. 

Certificate of Incorporation may provide for 
cumulative voting. 

Chapter 172 of the Laws of 1900 provides: 

1. The certificate of incorporation, original or amended, of 
any corporation now or hereafter organized under the laws of 
this state and thereunder issuing or authorized to issue shares of 
its capital stock, may provide that at all elections of directors, 
managers or trustees, each stockholder shall be entitled to as 
many votes as shall equal the number of his shares of stock 
multiplied by the number of directors, managers or trustees to 
be elected, and that he may cast all of such votes for a single 
director, manager or trustee, or may distribute them among the 
number to be voted for, or any two or more of them, as he 
may see fit, which right, when exercised, shall be termed 
cumulative voting. 

2. This act shall not be construed as affecting in anywise 
the determination of whether or not the right of cumulative 
voting has been heretofore granted by implication or the right 
of cumulative voting, if any, granted specifically by special 
charter or certificate of incorporation. 

). Ail acts or parts of acts inconsistent herewith are hereby 
repealed, and this act shall take effect immediately. 
Approved March 33, 1900. 

Cumulative voting is thus allowed on condition that suitable provi^on is made 
in the certificate of incorporation. 

It does not allow cumulative voting under mere provision of the by-laws to this 
effect, but such power must be expressly granted by the certificate of incorporation. 
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ing all meetings, what number of shares shall entitle the stock- § I8 
holders to one or more votes, what number of stockholders shall 
attend, either in person or by proxy, or whnt number of shares 
or amount of interest shall be represented at any meeting in order 
to constitute a quorum ; provided, in no case shall more than a 
majority of shares or amount of interest be required to be repre- 
sented at any meeting in order to constitute a quorum ; if the 
quorum shall not be so determined by the corporation, a majority 
in interest of the stockholders, represented either in person or by 
proxy, shall constitute a quorum. 

P. L. 1S46, p. Ofi; R. S. (Ed. of 1846), p. 139. § 3: P. L. 1849. P- 3<"; 
Act of 1875, § 21; P. L, 1891, p. n3- 

(See Section 34, post.) 

Proxy.— The power of attorney need not be in any prescribed form, 
nor be executed with any particular formality. It is sufficient if it appear 
on its face to confer the requisite authority, and that it be free from all 
reasonable grounds of suspicion of its genuineness and authenticity. (/« 
re Election of St. La-uirence Steamboat Co., 44 N. J. I aw, 529.) 

VotlDg.— In the absence of any provision in the certificate of incor- 
poration to the contrary, this section secures to each shareholder ore vole 
for each share of stock held by him and standing on the boolis of the 
company. {Camden &• Atlantic R. R. Co. v. Elkins, 37 N. J. Eq., 273.) 

Provision may, it seems, be made in the certificate of incorporation 
or by-laws requiring each shareholder to hold a certain number of shares 
to entitle him to one or more votes. (Loe-wenthal v. Rubber Reclaiming 
Cff., 5!N. J. Eq„4400 

Such a provision should be made in the original certificate or 
by-laws, or, if by amended certificate or by-laws, the unanimous consent 
of the stockholders is essential to its validity. 

At common law, " such of the shareholders as actually assemble at a 
"properly convened meeting constitute a quorum for the transaction of 
"business, and a majority of that quorum have authority to represent 
"the corporation." (Morawetz on Corporations, §475.) The Appellate 
Division of the Supreme Court of New York {Matter of Rapid Transit 
Ferry Co., 15 App. Div. R,, 530), construing the somewhat similar pro- 
visions of the New York Statute, held in a recent case, that as to 
elections for directors the common law rule was still in force, and that 
any number of stockholders, however small their holdings, provided they 
hold a plurality of the stock voted, might elect directors. 

Seciion 34. as amended m 1899, provides that at elections of directors 
■' the persons receiving the greatest number of votes shall be the directors', 
"provided, however, that in all corporations formed under the provisions 
"of this act a majority in interest of all the stockholders shall be present 
"in person or by proxy to constitute a quorum," 

18. Every corporation shall have powci: to create two or morf 
kinds of stock of sach classes, with such designations, pfderenco 
and voting powers, or restriction or qualification thereof, as shall 
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\ 18 be stated and cxpiessed in the certificate of incotporatioa ; and 
the power to increase or decrease the stock, as in this act else- 
where provided, shall apply to all or any of the classes of stock ; 
but at no time shall the total amount of the preferred stocks ex- 
ceed two-thirds of the actual capital paid in cash or property; 
and such preferred stocks may, if desired, be made subject to 
redemption at not less than par, at a fixed time and price, to be 
expressed in the certificate thereof; and the holders thereof shall 
be entitled to receive, and the corporation shall be bound to pay 
thereon, a fixed yearly dividend, to be expressed in the certifi- 
cate, not exceeding eight per centum, payable quarterly, half 
yearly or yearly, before any dividend shall be set apart or paid on 
the common stock, and such dividends may be made cumulative; 
and in no event shall a holder of preferred stock be personally 
liable for the debts of the corporation ; but in case of insolvency 
its debts or other liabilities shall be paid in preference to the pre- 
ferred stock; unless its original .certificate of incorporation shall 
otherwise provide, no corporation shall create preferred stock, 
except by authority given to the board of directors by a vote of 
at least two-thirds of the stock voted at a meeting of the common 
stockholders, duly called for that purpose; the terms "general 
stock" and "common stock" are synonymous. 

P. L. i860, p. 603; Act of 1875, §25; P. L. iBSa, p. 253; P. L. 1889, p. 
413; P. L. 1889, p. 415: P- L. 1893, p. 445, g 5. 

Hiitory of the act. — The statutes above cited, showing the origin, 
history and growth of legislation in the State of New Jersey upon the 
subject of common and preferred stock, are worthy of examination. 

CUku of stock. — Under the Act of 1875 only two kinds of stock were 
specifically authorized, common and preferred stock. By the supple- 
ment of May 9. 1389 (P. L. 1889, p. 415). a third form of stock, called 
guaranteed stock, was authorized to be issued for the purchase of prop- 
erty. The present act is broad and authorizes the creation of a number 
of kinds of stock and classes "with such designation, preferences and 
■' voting powers, or restriction or qualification thereof, as shall be stated 
"and expressed in the certificate of incorporation," the only restriction 
being that the total amount of preferred stocks at any time shall not 
exceed two-thirds of the paid up capita!. (See Section 8, subdivisions IV. 
and VII., p. 16. <!«/<■.) 

The intention of the Legislature is to divide stock into classes: 

First, common or general without preferences of any kind. 

Second, stock with preferences. 

Stock of the last class may be of various kinds, may be preferred as 
to dividends, as to capital (either or both) or otherwise. Such stock mav 
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have a restriction or qualification of voting powers. The power to vote g |S 
may be wholly taken from any class o£ stock. {Miller v. Rafterman, 24 
N. E. Rep.. A-)'>. [Ohio, iBqo.]) 

This stock with preferences may have any name and designation that 
the stockholders see fit to give to it. The restriction in the statute means 
that every company must always have at least one-thitd of the stock 
issued and outstanding, full paid common stock. 

Heretofore it was assumed by some that "guaranteed stock" issued 
pursuant to the Act of iSBg<P. L. 1889, p. 415) could be issued in any 
amount, yet this was a mistaken theory, because guaranteed stock is 
nothing more nor less than another kind of preferred stock. (Cook on 
Stock, Vol. I, Section 3&7.) 

The terms of these preferences and qualifications and restrictions 
must be stated in the certificate of incorporation and it is wise to insert 
them as well tn the certificates of stock in order that there may be no 
question about the holder's having full notice of the terms, conditions and 
limitations of the stock. 

One more suggestion is pertinent. All preferences as to dividends 
and guarantees of dividends are contingent ; they must be made payable 
only out of the net profits of the company and can be paid in no otiier 

They are not a debt of the company to the stockholders until after 
the net profit had been made and the surplus arising therefrom is in hand 
and applicable to the payment of dividends. There is no such thing as 
absolute interest bearing slock under the laws of New Jersey. In other 
words, there is no law in New Jersey which allows stockholders of one 
class to agree with stockholders of another class that they will absolutely 
pay them dividends, or pay them interest, whether earned or not. 

The same result has sometimes been sought to be accomplished in 
another way through the medium of separate companies and by the guar- 
anteeing of the payment of dividends of the stock of one company by the 
other company. 

Foondcn^ sham.— Founders' shares, as they are called in England, 
may now be created. They are in common use in England and have been 
traced back as far as 1873. They are practically unknown in the United 
Stales. (Cook on Corporations. Section 14.) 

They are ordinarily issued to founders or to promoters to remunerate 
them for guaranteeing to place the shares of the company offered for 
public subscription. They are also occasionally issued as part considera- 
tion of the purchase of property, especially as consideration for the good 
will of an existing business. Then, too, they are sometimes held out as 
an inducement to subscribers for the ordinary or common shares. 

In England it was declared in re Faure Electric Accumulator Co. 
(40 C Div, 141, 1838) that a company could not pay commissions to its 
promoters for placing its capital. Since that time founders' shares have 
been extensively used as a means of remunerating promoters. 

While stock may not. except under Section 50 (see p. 74). be issued 
directly for services rendered, yet there is nothing to prevent theci 
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E 18 <i^ founders' shares and authorize their issue at par tu founders or to pro- 
moters. Being issued at par the difference between the par value and 
the true value is the compensation to the founders or promoters. 

Holders of founders' shares are usually entitled pro rata with the 
holders of the ordinary shares to a certain annual dividend, say 6 per 
cent., and then as a class to a fixed proportion of the surplus, a third or 
half, as the case may be. Tor instance, a company is formed with acapital 
of $100,000, of which $Q9,ooo are ordinary shares, and $1,000 are founders' 
shares, the founders' shares being entitled to one-half of the surplus, after 
6per cent, has been paid to all shareholders, ordinary and founders. If the 
company makes §10,000 the first year, the ordinary shares get $5 g40 and 
the founders' shares get $60. but the surplus of $4,000 is divided equally 
between the two classes of shareholders. The founders' shares thus get 
$3,000 more, making a total dividend of 206 per cent. 

From the standpoint of the founders' shares it is wise to provide in 
the certificate of incorporation that the directors shall, on a specified day 
or days in each year, declare dividends of the whole of the accumulated 
profits, in accordance with the provisions of the certificate after reserving 
a specified percentage as working capital, payable to the stockholders on 
demand. Such a provision would create a vested right in the sharehold- 
ers and could not be altered without their consent. 

Also to provide in the certificate of incorporation that on winding up. 
the holders of founders' shares shall be paid first, and also share in a fixed 
proportion of the surplus, after paying the debts and par value of all 
shares, (McGregor v. Home Ins. Co., 33 N. J. Eq., i&i.) 

Provision may also be made in the certificate of incorporation, by vir- 
tue of this section, giving the holders of founders' shares special votint; 
powers, as for example the power to elect exclusively a class of directors. 
(Sec. 12.) 

In drawing the certificates of stock where there are different or spe- 
cial classes great care should be eiercised and the rights of the respective 
classes should be set out in detail. 

Right* of pKftned (tockholden on winilbig up. — Section 86, post, 
provides that on dissolution "the surplus funds, if any, after payment 
"of creditors, and the costs, expenses and allowances, and the preferred 
"stockholders, shall be divided and paid to the general stockholders 
"proportionally, according to their respective shares." McGregor 
V. Home Ins. Co. (33 N. J. Eq,, iBi, 1B6-7), construing this 
provision in the Act of 187s, held that the legislative intent was that 
where the law or contract under which the stock is issued does not in any 
way limit or restrict them, the rights of the holders of the preferred 
stock were to be first paid the par value r,t their shares before anything 
was paid to the general stockholders. 'Mayer v. Attorney-General. 3a 
N. J. Eq., 815.) 
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19' Stock certificate. §19-20 

Every stockholder shall have a certificate, signed by the pres- 
ident and Treasurer, certifying the number of shares owned by 
him in such corporation. 

P. L. 1846, p. 67; P. L, 1849. p. 303; Act of 1875, §83. 

For further requirements see Section 18. 

A subscriber for stock who lias complied with the terms of liis sub- 
scription, and has paid the assessments, becomes a stockholder and is en- 
titled as of right to a certificate in the form prescribed by the statute. If 
the corporation refuses he may compel it to give hiiii a certificate. (Stor- 
age Co. V. Assessors. 56 N. ]. Law, 389, 393.) 

A certificate is not necessary to constitute the subscriber a share- 
holder. " The certificate is merely the stockholder's evidence of title to 
" his stock. It is not the stock itself, but a convenient representative of 
"it." (Cook on Stocks, etc.. Section 192.) The possession of the certifi- 
cate by the person in whose name it is issued creates a legal presumption 
of rightful ownership, which can only be overcome by proof that it was 
illegally issued or legally forfeited. (Downing v. Potts. 23 N. J. Law, 
66, 79.) 

Where stock is issued for the purchase of property, it is not now nec- 
essary to put on the face of the certificate the words "Issued for 
"property purchased"; that requirement of the former act was repealed 
by the n 



20. The sluuesof stock In every corporation shall be personal 
pfoperty, and shall be transferable on the books of the corporation 
in such manner and under such regulations as the by-laws pro- 
vide ; and whenever any transfer of shares shall be made for col- 
lateral security, and not absolutely, it shall be so expressed in the 
entry of the transfer. 

P. L. 1846, p. 67; P. L. 1S41}, p. 303; Act of 1875, § 36. 

A share of atock represents the right which its owner has in the 
management and prolita oE the corporation. (Storage Co. v. Assessors, 
S6N. J. Law, 389.) 

Tmufei. — The provisions of ciiarters and by-laws, under the statute 
that stock of the corporation shall be transferable only on the books of 
the company, are intended for the protection of the company. (Maitkenvs 
V. Hoagland, 48 N. J. Eq., 455. 486.) 

"A certificate of stock accompanied by an irrevocable power of 
"attorney, either filled up or in blank, is, in the hands of a third party, 
"presumptive evidence of ownership in the holder. And where the party 
"m whose hands the certificate is louni^ is a holder for value, without 
"notice of any intervening equity, his title cannot be impeached. The 
"holder of the certificate may fill up the letter of attorney, eiecute the 
" power, and thus obtain the legal title to the stock, and such a power is 
"not limited to the person to whom it was first delivered, but enures to 
"each bona fide holder into whose hands the certificate and power may 
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L 21 "pass." {Prall V. Tilt. 1% N. J. Eq., 479. 483; Rogers v. N. J. 
Ins. Co., 9 N. J. Law. 167; Broadway Bank v. AfcElralk, 13 N. J. 
Eq., a6; Hunterdon County Bank v. Nassau Bank, 17 N. J. Eq., 496; 
Aft. Holly Turnpike Co. v. Feme, 17 N. J. Eq., 117; Del. S- ^//. R. 
R. Co. V. /r/i^i, 33 N. J. Law, 321; Slate, Bush v. Warren F. Co.. 3» K. 
J. Law, 439; Gibbs V. Craig, 58 N. J. L.. 661, 664.) 

The reason of the rule is stated in Matthews v. Hoagland (48 N. J, 
Eq., 455), to be " that the record owner has done everything in his power 
"to effect the transfer, and by such act has assigned all interest he may 
" have had and surrendered all indicia of ownership. As to third parties, 
"holders for value, he is estopped from asserting ownership — as to volun- 
" teers, the gift is complete and irrevocable, if inter vivos." {Id., p, 490; 
see Walker v. Dixon Crucible Co.. 47 N. J. Eq,, 342.) 

Proccedtngi to compel company to transfer ilock. — Ordinarily man- 
damus will not lie to compel tiie transfer of shares of a corporation 
lo a purchaser, or to compel the company to issue certificates of 
stock, (State, Bush v. Warren F. Co., 32 N. J. Law, 321; Galbraith v. 
Building Ass'ns. 43 N, J. Law, 3S9; State v. Tintken, 43 N. J. Law, 
S7, 88.) The owner has an adequate remedy in an action for damages. If 
it should appear, however, that the stock possesses apecullar and a special 
value over other stock of the corporation, as, for example, founders' shares, 
probably mandamus -would lie. A court of equity will compel the trans- 
fer of stock to the equitable owner thereof, upon the books of a corpora- 
tion, when such transfer is fraudulently withheld by the agents of the 
corporation. {Archer v, American Water Works Co., 50 N, J, Eq., 33.) 

2 1 . Stockholders liable until subscriptions aic fully paid. 

Where the whole capital of a corporation shall not have been 
paid in, and the capital paid shall be insufficient to satisfy its 
debts and obligations, each stockholder shall be bound to pay on 
each share held by him the sum necessary to complete the 
amount of such share, as fixed by the charter of the corporation, 
or such proportion of that sum as shall be required to satisfy such 
debts and obligations. 

p. L, 1S46, p. 16; P. L. 1846, p. 68; Act of 1S75, § 5, 

Individual liabUily of sl^<x^l<^o'<lc''s did not exist atcommoD law. {Bank 
V. Hendrickson, 40 N. J. Law, 52,) 

General creditor'* bflL — The meaning of this section, as construed 
by the Court of Errors and Appeals {Wetkerbce v. Baker. 35 N. J. 
Eq., 501) is that, where the capital, /. e.. the property of a corporation 
has proved insufficient to satisfy its debts and obligations, then each 
stockholder is liable for the amount of his unpaid subscription, or 
such proportion thereof as shall be necessary to satisfy the debts of 
the company and meet the expenses of winding up its affairs, but no 
more. {Hoodv. McNaughton, 54 N, J, Law, 425, 427; Cumberland Land 
Co. V. Clinton Hill Co., 43 Atl, Rep., 585.) The unpaid subscriptions 
constitute a trust fund for the payment of the debts of the corporation. A 
creditor may file a bill to enforce this liability only after he has exhausted 
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his remedies at law by judgment, issue of eseuution and its return unsatis- { 
fied. He must sue in behalf of all the creditors of the corporation and not ' 
for himself alone ; the corporation must be made a party ; and all the prop- 
erty and assets of the corporation must be brought into the suit and put 
in course of administration. The proceedings are in the nature of an 
equitable accounting, {Bickley v. Scklag. 46 N. ]. Eq., 533.) 

Action at law fay receiver. — The stockholders are liable for the pay- 
ment in full of Iheir subscriptions, if such payment be necessary to dis- 
charge the debts of the company. {Hood v. McNaughton, 54 N. J. Law, 
435.) The Court of Chancery may direct a receiver to make cails and 
proceed at law to collect the unpaid subscriptions. {Barkaiow v. TelUtt, 
53 N. J. Eq.p 573.) Where the Chancellor decrees the payment of the en- 
tire amount of unptaid subscriptions, the validity of the decree cannot be 
questioned in the law court, as by showing that the entire amount is not 
necessary to satisfy claims of creditors. If there is a surplus he will 
distribute it to the stockholders equitably. {Hood v. McNaugkton, 54 
N. J. Law, 485-) 

Lialrilily <A ori{uuil sabicfiber for (tock.— The subscription to stock and 
the acceptance of a certilicate for shares constitute a contract between 
the subscriber and the company by which the subscriber agrees to pay 
the remaining installments on demand by the corporation. (Hood\. Mc- 
Naugkton, 54 N. J. Law, 424.) 

Prom this agreement the subscriber cannot recede without the assent 
of the company. (Id.) 

This assent is evidenced by the consummation, in the form required 
by the statute, of the transfer by the entry of the name of the transferee 
on the registry of stockholders in the place of the subscriber, and the 
delivery ot a new certificate to and in the name of the transferee. (Id.) 

An original subscriber may transfer his stock without the consent of 
the company thus evidenced and thereby vest in the purchaser his right 
in the shares and as between himself and such purchaser cast upon the 
latter the obligation to pay him such installments as are called upon tiie 
stock, but the original subscriber cannot thereby impair or affect tlie 
contract rights of the company. (Id.) 

His liability to the company does not become extinguished until the 
purchaser is accepted by the company as the stockholder of record in 
his place. (Id.) 

Liablllly of ttuufeMe of tlock. — A distinction is drawn between one 
who holds the stock by transfer and an original subscriber. The former 
may, it seems, in the absence of a fraudulent purpose, discharge himself 
ot liability for unpaid installments by due transfer of his shares, although 
the transfer may not be recorded on the books of the company, {Hood -v. 
McNaughlon, 54 N. J. Law, 425, 428.) 

The latter cannot obtain immunity in that way. (Id.) 
Bontu stock. — Holders of stock given as bonus are liable on it to 
creditors, but not to the company. (Hebberd v. Soutk-weUerH Cattle 
O..55K- J-Eq-, 18.) 



dbyCOOglC 



40 ASSESSMENTS AND OALLS. 

§22-23 22, The directors of every corporatioo may, from time to 
time, make assessments upon the shares of stoct subscribed for, not 
exceeding^ in the whole, the par value thetecrf; and the sums so 
assessed shall be paid to the treasurer at such times and by such 
installments as the directors shall direct, said directors having 
given thirty days' notice of the assessment and of the time and 
place of payment either personally or by mail or by publication 
in a newspaper published in the county where the corporation is 
established. 

P. L, 1846, p. 67; P. L. 1849. p. 303; Act of 187s. 8 27; P- L- 1862, 

p. 253- 

It is usual for subscribers far stock to sign a written waiver of the 
thirty days' notice of payment of assessments, agreeing to pay all or any 
part of their subscriptions to the treasurer on demand, at such times and 
in such amounts as the board of directors may determine. 

A corporation must comply with all the conditions precedent to pay- 
ment on the part of the subscribers before a suit can be maintained upon 
the subscription. Where a subscriber agreed to pay in certain install- 
ments, alter certain calls, the Court held that there could be no recovery 
against him without proof that the calls had been duly made. The rule 
in New Jersey may be stated as follows; A subscriber is not bound to pay 
for his stock except in the manner prescribed by statute or defined in the 
charter, or by-laws, unless he waives these requirements. (Crosse IsU 
Hotel Co. V. L' Anion's Exrs..^i N.J. Law, 10; afFd 43 N. J. Law, 442.) 

In construing a similar section in the Railroad Act, the Court of 
Errors and Appeals held that a suit by the company will not lie on a sub- 
scription until a call has been duly made. (Braddock v. R,R. Co., 45 N. 
J. Law, 363, 364; see N. J. Midland Ry. Co. v. Strait, 35 N. J. Law, 322.) 

Where the company has become insolvent and a receiver has been ap- 
pointed, the Court of Chancery may direct the receiver to make calls. 
(Hoody. McNaugkton. 54 N. J. Law, 435; Barkalovi v. Totten. 53 N. J. 
Eq., 573; Hebderdy. Southsuestern Cattle Co., 55 N. J. Eq., 18.) 

"A call is nothing more than an official declaration that the sums 
"subscribed are required to be paid." (Braddock v. R.R. Co., 45 N. J. 
Law, 363.) 

The unpaid and uncalled subscriptions for stock cannot bemortgaged 
or sold by the corporation. Where the call has been duly made, but not 
collected, an assignment of the amount already called is legal and valid. 
(Cook on Corporations, Section 111 ; see N. J. Midland Ry. Co. v. Strait, 
3S N. J. Law, 323.) 

33. If ttie ownef of any shares shall neg:lect to pay any sum 
assessed thereon for thirty days after the time appointed for pay- 
ment, the treasurer, when ordered by the board of directors, 
shall sell, at public auction, such numbers of the shares of the 
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delinquent owner as will pay all assessments then due from him, § 24-26 
with interest, and all necessary incidental charges, and shall 
transfer the shares sold to the purchaser, who shall be entitled 
to a certificate therefor. 

p. 1* 1B46, p. 67; P. L. 1B49, p. 304; Act of 1875, g 28. 

24. Tbe treasurer shall give notice of the time and place 
appointed for the sale, and of the sum due on each share, by 
advertising the same three weeks successively, once in each 
week, before the sale, in some newspaper published in the 
county where the corporation is established, and by mailing a 
notice thereof to the delinquent stockholder, if he knows his 
post office address. 

P. L. 1846, p. 67; P, L. i84g, p. 304; Act of 1875, § 29- 
Where stock has once been rightfully issued, even though nothing 
ha.9 been paid on it by the subscriber, it can only be forfeited in tlie mode 
prescribed by tiie statute, and the procedure prescribed by the statute 
must be strictly followed. {Downing v. Po/is. 23 N. J. Law, 66.) 

25. Certificate upon payment of capitaL 

The president and secretary, or treasurer, upon payment of 
each installment of capital stock, and of every increase thereof, 
shall make a certificate, stating the amount of the capital so paid, 
and whether paid in cash or by the purchase of property, stating 
also the total amount of capital stock, if any, previously paid and 
reported, which certificate shall be signed and sworn to by the 
president and secretary, or treasurer, and they shall, within ten 
days after such payment, cause the certificate to be filed in the 
office of the secretary of state. 

p. L. 1846. p. 68; P. L. 1849. P- 304; Act of 1875. §§30, 31; P. L. 1893, 
p. 444. 

No certificate of payment ot capital stock is apparently required to 
be filed until the full amount of capital stock authorised by the certificate 
of incorporation has been paid in, and the words " every increase thereof" 



Lemplate an increase beyond that amount made by amendm 

in pursuance of Sections 37 and aS. fiosL The question has not been 
adjudicated, probably because the penalty attaches only after the officers 
have refused for thirty days lo file the certificate after written request bo 
to do. The common practice is to file a certificaie upon payment of the 
amount with which the company commences business, as stated In the 
certificate of incorporation, and a further certificate upon payment in full 
of the total capital stock authorized. 

26. If any of said officers shall neg:leet or refuse to perform 
the duties required of them in the preceding section for thirty 
days after written request so to do by a creditor or stockholder of 
the corporation, they shall be jointly and severally liable for all 
its debts contracted before the filing of such certificate. 

P. L. 1846. p. 68; P. L, 1S49. P- i°*\ Act of 1S75, g 31. 
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§26S-27 ^° ^'^'''^'^ '^"^ ^^ maintained until tliirty days after a written request 

'*'"'*•' has been made by a creditor or otockholder of the officers to make a cer- 
tificate and their neglect or refusal so to do within that time. {A'assau 
Bank V. Brown, 30 K. J. Eq., 478.) 

The liability created by this section may be enforced by any creditor 
who has performed the necessary conditions, by an action of law, or by 
bill in equity, in the manner prescribed by Sections 93, qj, post. 
( Waters v. Quimby, 27 N. J. Law, 296; afFd 28 Id., 533,) 

26a. Incofpofators may amend certificate of incorporation 
before payment of capttaL 

It shall be lawful for the incorporators of any corporation, 
before the payment of any part of its capital, to record with the 
clerk of the county in which its original certificate of incorpora- 
tion was recorded, and file with the secretary of state, an 
amended certificate, duly signed, by the incorporators named in 
the original certificate of incorporation, and duly acknowledged 
or proved as required for certificates of incorporation under the 
act to which this is a supplement, modifying, changing or alter- 
ing its original certificate of incorporation, in whole or in part, 
which amended certificate shall take the place of the original cer- 
tificate of incorporation, and shall be deemed to have been filed 
and recorded on the date of the filing and recording of the orig- 
inal certificate; provided, hoivevfr, that nothing herein shall per- 
mit the insertion of any matter not in conformity with the act to 
which this is a supplement; and provided, however, that this act 
shall not in any manner affect any proceedings pending in any 
court; for filing said amended certificate of incorporation, the 
secretary of state shall charge a fee of twenty dollars; provided, 
that where the total authorized capital stock of the corporation is 
increased by said amended certificate the secretary of state shall 
charge an additional fee of twenty cents for each one thousand 
dollars o'f said increase. 

(Supplement of April 20, i8g8, § 1., P. L. 1898, p. 407.) 

There was in the Revision of 1896 no provision for the amendment of 
a certificate of incorporation before the payment of the capita!, 

A mistake or omission could only be cured after full organization 
(see Section 27). This is a substantial re-enactment of Sections 183, 238, 
350 and 251, Title "Corporations," General Statutes, all of which were 
repealed by the Revision of 1896. 

27. Amendments and changes after oisanization. 

Every corporation organized under this act may change the 
nature of its business, change its na^ie, increase its capital stock, 
decrease its capital slock, change the par value of the shares of 
its capital stock, change the location of its principal office in this 
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State, extend its corporate existence, create one or more classes £ 
of preferred stock, and make such other amendment, change or 
alteration as may be desired, in manner following: the board of 
directors shall pass a resolution declaring that such change or 
alteration is advisable and calling a meeting of the stockholders 
to take action thereon ; the meeting shall be held upon such notice 
as the by-laws provide, and in the absence of such provision, 
upon ten days' notice, given personally or by mail; if two-thirds 
in interest of each class of the stockholders having voting powers 
shall vote in favor of such amendment, change or alteration, a 
certificate thereof shall be signed by the president and secretary 
under the corporate seal, acknowledged or proved as in the case 
of deeds of real estate, and such certificate, together with the 
written assent, in person or by proxy, of two-thirds in interest of 
each class of such stockholders, shall be filed in the office of the 
secretary of state, and upon the filing of the same, the certificate 
of incorporation shall be deemed to be amended accordingly; 
provided, that such certificate of amendment, change or alteration 
shall contain only such provision as it would be lawful and proper 
to insert in an original certificate of incorporation made at the time 
of making such amendment, and the certificate of the secretary 
of state that such certificate and assent have been filed in his 
office shall be taken and aocepted as evidence of such change or 
alteration in all courts and places. 

P, L. 1846, p, 67; P- L- 1346. P- 68: P. L. 1849, p. 303; P' L- 1849. p. 
304; Act of i97S, § 33; P- L- 1876. p. 74; P. L. 1876, p. 235; P. L. 1877, p. 
3j; P. L. 1877. p. 179; P. L. 1878. p. 157: P- L. 1B79, p. 88; P. L. 1880, p. 
49: P. L. 1883, p. 240; P. L. 1886, p. 236; P. L. 1887, p. 137: P. L. 1887. p. 
156; P. L. 1883. p. 234; P. L. 1889. p. 367; P. L. 1891, p. 87: P. L- 1891, p. 
392; P. L. 189?, p. 287; P. L. 1892, p. 362; P. L. 1892, p. 12; P. L. 1893. P 
444; P. L. 1B95. p. 607, 

This section, so Car as it relates to changing the location of the prin- 
cipal office of the company, has been practically amended by Chaptc 8; 
of the Laws of 1897 (see Section a8a), so that the change may now be made 
by resolution of the board of directors alone, upon filing a certificate in 
the office of the Secretary of State. 

An amendment of the certificate of incorporation before the payment 
of any part of the capital stock is authorized by Chapter 172 of the Laws 
of 1893 (see Section 26a, p. 41. anfe). 

As to the power of a corporation Co make changes in its certificate of 
incorporation whereby the rights of shareholders are affected, pe: Mere- 
ditk\. N.J. Zinc&- /ro«Co..55N J. Eq..2ii; ;6N. J. Eq.,454; Pronik 
V. Spirits Distributing Co.. 42 All Rep., 5S6. 
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S 2S*28a Incttate of Block.— It has been held that where the capital stock is 

increased, the original holders are first entitled to subscribe for the 
increased stock in proportion to their holdings. (Thompson on Corpora- 
tions, § 3094.) Where the new Etock is issued for property pur- 
chased, from which all stockholders will receive the same benefit, 
original holders cannot insist that new stock shall be issued to them 
in proporiion to their holdings, it being held that Section 55 of the Act of 
1875 (Section 48, p, 71. p"!/) became a part of the contract between the 
stockholders. In case the corporation deprives the stockholder of his 
rights in this behalf, the proper remedy is by an action at law for dam- 
ages. (Meredith v. N.J. Zinc ^ Iran Co., 55 N. J. Eq., 211; afTd 56 
N.J. Eq..454.) 

38. Amendments b? cofporations under other acts- 

Any corporation of this state, whether organized under a 
special act of incorporation or under general laws, excepting 
rsiiroad and canal corporations, and other corporations possess- 
ing the right of taking and condemning lands, may increase or 
decrease its capital stock, change its name, the par value of the 
shares of its capital stock, or the location of its principal otfice 
in or out of this state, and fix any method of altering its by-laws 
permitted by the act to which this is a supplement, in the manner 
prescribed in the foregoing section, and any corporation may in 
the same manner relinquish one or more branches of its business, 
or extend its business to such branches as might have been in- 
serted in its original certificate of incorporation. 

(As amended by Chap. 91, Laws of 1898, P. L. 189&, p. 143.) 



28a. Chang^e of location of office. 

The board of directors of any corporation, organized under the 
laws of this state, may change the location of the principal office 
of such corporation within this state to any other place within 
this state by resolution adopted at a regular or special meeting of 
such board, by the votes of at least two-thirds of the members of 
such board; provided, that no certificate shall be required to be 
filed of the removal of any office from one point to another in the 
same town, township or city in this state. 

Upon the adoption of a resolution as aforesaid, a copy thereof 
shall be filed in the office of the secretary of state, signed by the 
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president and secretary of such corporation, and sealed with its R 29-30 
corporate seal; for filing the said certificate, the secretary of 
state shall charge a fee of five dollars. 

(Supplement of April S, 1897, P. L. iSg7, p. 175.) 

29. The decrease of capital stock may be effected by retiring or 
reducing any class of the stock, or by drawing the necessary num- 
ber of shares by lot for retirement, or by the surrender by every 
shareholder of his shares, and the issue to him in lieu thereof of 
a decreased number of shares, or by the purchase at not above 
par of certain shares for retirement, or by retiring shares owned 
by the corporation or by reducing the par value of shares ; and 
when any corporation shall decrease the amount of its capital 
stock hereinbefore provided, the certificate decreasing the same 
shall be published for three weeks successively, at least once in 
each week, in a newspaper published in the county in which the 
principal office of the corporation is located ; the first publication 
to be made within fifteen days after the filing of such certificate, 
and in default thereof the directors of the corporation shall be 
jointly and severally liable for all debts of the corporation con- 
tracted before the filing of the said certificate, and the stock- 
holders shall also be liable for such sums as they may respectively 
receive of the amount so reduced ; provided, no such decrease of 
capital stock shall release the liability of any stockholder, whose 
shares have not been fully paid, for debts of the corporation 
theretofore contracted, nor effect any reduction of the taxes that 
may be required to be paid by the charters of corporations incor- 
porated by special acts. 

P. L. 1846, p. 68; P. L. 1B49. p. 305; P. L. 1882, p. 139; P. L, 1885, 



30. Dividends. 

No corporation shall make dividends, except from the sur- 
plus or net profits arising from its business, nor divide, with- 
draw, or in any way pay to the stockholders, or any of them, 
any part of its capital stock, or reduce its capital stock, 
except according to this act, and in case of any violation of the 
provisions of this section, the directors under whose administra- 
tion the same may happen shall be jointly and severally liable, at 
any time within six years after paying such dividend, to the cor- 
poration and to its creditors, in the event of its dissolution or 
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5 31 insolvency, to the full amount of the dividend made or capital 
stock so divided, withdrawn, paid out or reduced, with interest 
on the same from the time such liability accrued ; provided, that 
any director who may have been absent when the same was 
done, or who may have dissented from the act or resolution by 
which the same was done, may exonerate himself from such 
liability by causing his dissent to be entered at large on the 
minutes of the directors, at the time the same was done, or forih- 
whh after he shall have notice of the same, and by causing a true 
copy of said dissent to be published, within two weeks after the 
same shall have been so entered, in a newspaper published in the 
county where the corporation has its principal office. 

p. L. 1846, p. 17; P. L. i3j6, p. 68; P. L. 1846, p. 69; P. L. 1B49, p. 
305; Act of 1675. § 7- 

Williains v. lioice, 38 N. J. Eq,, 364, held that an express statutory 

Srovision, holding corporation directors personally responsible for divi- 
ends paid out of the capital instead of the profits, does not exonerate the 
stockholders from liability to repay such dividends for the benefit of the 
creditors of the corporation. " It is undeniably true, as a general propoai- 
" tion, that stockholders are liable in equity to repay, for the benefit of 
*' the creditors of the corporatioa. money which has been paid to them 
" out of the capital stock. This is not based on any statute, out upon the 
" equitable ground that the stock is regarded as a trust fund for all the 
"debts of the corporation, and no stockholder can entitle himself to any 
"dividend or share of it until all the debts are paid. And the remedy is 
" in equity and not at law." (Id., p. 367.) 

31. Voluntary dissolution. 

Wtienerer, in the ju<lg:inent of the board of direeton, it shall 
be deemed advisable and most for the benefit of such corporation 
that it should be dissolved, the board, within ten days after the 
adoption of a resolution to that effect by a majority of the whole 
board at any meeting called for that purpose, of which meeting 
every director shall have received at least three days' notice, shall 
cause notice of the adoption of such resolution to be mailed to 
each stockholder residing in the United States, and also begin- 
ning within said ten days cause a like notice to be published tn a 
newspaper published in the county wherein the corporation 
shall have its principal office, at least four weeks successively, 
once a week, next preceding the time appointed for the same, of 
a meeting of the stockholders to be held at the office of the cor- 
poration, to take action upon the resolutions so adopted by the 
ijoard of directors, which meeting shall be held between the 
hours of ten o'clock in the forenoon and three o'clock in the after- 
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STATE TAXES MUST BE PAID BEFORE 
DISSOLUTION. 

Chapter 126 of the Laws of 1900 provides: 

r. Hereafter no corporation organized under any law of 
this state shall be dissolved by its stockholders until all taxes 
levied upon or assessed against such corporation by the state of 
New Jersey in accordance with the provisions of an act entitled 
" An act to provide for the imposition of state taxes upon cer- 
tain corporations and for the collection thereof," approved April 
eighteenth, one thousand eight hundred and eighty-four, and 
all acts amendatory thereof or supplementary thereto, shall have 
been fully paid, and a certificate to that effect, signed by the 
comptroller of the treasury, shall have been annexed to and 
filed with the certificate of dissolution. 

2. This act shall take effect immediately. 

Approved March 23, 1900. 

This act is intended to prevent corporations from dissolving and distributing 
their asMis without paying the taxes already due to the state. 
Attempts to do this have of lale t>een not infrequent. 
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noon of the day so named, and which meeting may, on the day § 31 
so appointed, by consent of a majority in interest of the stock- 
holders present, be adjourned from lime to time for not less than 
eight days at any one time, of which adjourned meeting notice 
by advertisement in said newspaper shall be given ; and if at 
any such meeting two-thiids in interest of all the stocklioldcrs 
shall consent that a dissolution shall take place and signify their 
consent in writing', such consent, together with a list of the 
names and residences of the directors and officers, certified by 
the president and the secretary or treasurer, shall be filed in the 
office of tlie secretary of state, who, upon being satisfied by due 
proof that the requirements aforesaid have been complied with, 
shall issue a certificate that such consent has been filed, and the 
board of directors shall cause such certificate to be published four 
weeks successively, at least once a week, in a newspaper pub- 
lished in said county ; and upon filing in the office of the secretary 
of state of an affidavit that said certificate has been so published, 
the corporation shall be dissolved and the board shall proceed to 
settle up and adjust its business and atfairs; whencTCf all the 
stockholders shall consent in writing to a dissolution; no meeting 
or notice thereof shall be necessary, but on filing said consent in 
the office of the secretary of state he shall forthwith issue a 
certificate of dissolution, which shall be published as above pro- 
vided. 

P. L. 1870, p. 8; Act of 1B75, g 34: P. L. 1877, P- m; P. L. 1893, p. 445, §4. 

Where the dissolution is by unanimous consent of all the stockholders, 
affidavit of publication is apparently not expressly required to be filed 
with the Secretary of State as a condition precedent legal dissolution, but 
it is the better practice to file such affidavit. 

It rests in the judgment of the directors whether the stockholders 
shall be called together under this section. "It is well settled that the 
" shareholders in a corporation cannot extinguish its charter or dissolve 
"it, and that a court ot equity cannot dissolve it at their instance. In the 
"absence of a statutory provision the franchises can be declared forfeited 
"and extinguished only at the suit of the state in an appropriate proceed- 
" ing at law. • • • But when it plainly appears that the object for 
" which the company is formed is impossible of attainment, it becomes the 
"dutj of the company's agents to put an end to its operations and wind 
"up its affairs, and should they, even though supported by a majority of 
" the shareholders, pursue operations which must eventually be ruinous. 



impelling the directors to wind up the company's business and distrib- 
■■ uie the assets among those who are entitled to them, unless they can 
'■ lawfully be used for other business purposes allowed by the charter." 
iBenedict v. Columbus Construction Co., 49 N. J. Eq., 23, 36.) See note 
to forms. 

See Sections 53 tl seg. 
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§ 32—33 32. Incofpofators may dissolve cofporatioQ. 

The incorporators named in any certificate of incorporation, 
before the payment of any part of the capital, and before begin- 
ning the business for which the corporation was created, may 
surrender all their corporate rights and franchises, by filing in the 
office of the secretary of state a certificate, verified by oath, that 
no part of the capital has been paid and such business has not 
been begun, and surrendering all rights and franchises, and 
thereupon the said corporation shall be dissolved, 
p. L. 1893, p. 444. 

m. — Elections ; StockhoUcr^ Mectingfs, 

3J. Stock and transfer books must be kept in ngisteitd 
office; annual list of stockholders. 

Every corporation shall keep at its principal and registered 
office in this state the transfer books in which the transfer of 
stock shall be registered, and the stock books, which shall con- 
tain the name and address of the stockholders, the number of 
shares held by them respectively, which shall at all times during 
the usual hours for business be open to the examination of every 
stockholder; the directors shall cause the secretary, or other 
officer designated by them having charge of said books, to make, 
at least ten days before every election, after the first election, a 
full, true and complete list, in alphabetical order, of all the stock- 
holders entitled to vote at the ensuing election, with the residence 
of each, and the number of shares held by each, which list shall 
at all times during the usual hours for business be kept at such 
principal and registered office, and open to the examination of 
any stockholder at said office, and if any officer having charge of 
such books or list shall, upon demand by any stockholder, re- 
fuse or neglect to exhibit such books or list, or submit them to 
examination as aforesaid, he shall for every such offense forfeit 
the sum of two hundred dollars, one-half thereof to the use of 
the state of New Jersey, and the other half to him who will sue 
for the same, to be recovered by action of debt in any court of 
record, together with costs of suit, and the books aforesaid shall 
be the only evidence as to who are the stockholders entitled to 
examine such books or list, and to vote at such election; and the 
board of directors shall produce at the time and place of such 
election such books and list, there to remain during the election. 
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and the neglect or refusal of said directors to produce the same § 34 
shall render them ineligible to any office at such election. 

(As amended by Chap. 173, §3, Laws of 189S; P. L. iBgS, p. 403.) 

P. L. 1835, p. 81; P. L. 1841, p. 117; P. L. 1846. p. 70; R. S. (Ed. of 
1B46). p. 139, g§ I. 4; P. L. 1849, p. 306; Act of 1875, §§36-4'. 

The Acts of 1846 and 1B75 required the books to be open to the ex- 
amination of every stockholder for thirty days previous to any election 
of directors. The present act requires them to be open at all times dur- 
ing business hours. 

The Supreme Court in 1851, construing the phrase " books containing 
the names of the stockholders" in the statute in force at that time (Rev. 
Stat. 13c), Sec. 1), declared that "It includes, therefore, not only the 
"books of original subscription, but the certificate book, and we incline 
to "think the stock ledger also." {Downing v. Potts, aj N. J. Law, 
6t), 76.) 

The amendment of the statute in 1898 rendered it clear what books 
were to be kept in the New Jersey registered ofBce, and put the duty of 
complying with the statute upon the directors. 

In the same case it was held that the provision of the statute requir- 
inga full, true and complete list, &c.. to be made out tea days before the 
election, was directory merely, and that a failure to comply with it could 
not render the election invalid. " The design of the first section was to 
"afford to every corporator a knowledge of his co-corporators, and an 
" opportunity of corresponding with them on the affairs of the institution, 
" of the necessity of expediency of a. change in its direction, and thereby 
"rescuing the election from the immediate control of the board or of 
" officers whose misconduct or incapacity may have rendered a change 
"necessary. (Id., p. 72.) • • • The list of stockholders does not 
" opterale as a registry of voters. The right of the stockholder to vote 
" does not depend upon his name being contained in the list ; on the con- 
" trary, the statute expressly declares that the books of the corporation 
"shall be the only evidence who are the stockholders entitled to vote." 
{Id., p. 73.) (See s.\sQ Matter of St. Lawrence Steamboat Co., 44 N. J. 
Law, 529, 539.) The Court held that the evidence of right to vote under 
the statute comprised the stock ledger, the certificate book and the transfer 
book, but that the ledger is evidence only subordinate to and as supported 
by the other books, and that in case of dispute the transfer book must 
control the rest. " It is no answer to say that the transfer book had not 
" been much used or that it did not truly represent the actual condition 
" of the stock. The fact that the books have been negligently or improp- 
" eriy kept cannot work a repeal of the statute or relieve against its 
" operation." {Downing v. Potts, 23 N. J. Law, p. 77 ; in re Election 
of Cape May. &'C., Co., 51 N. J. Law, 79. 81.) 

34. Dticctorsr election of, &c. 

All elections for directors shall be by ballot, unless otherwise 
expressly provided in the charter or certificate of incorporation; 
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S 3S-d6 the poll at every such election shall be opened between the hours 
of nine o'clock in the morning and five o'clock in the afternoon, 
and shall close before nine o'clock in the evening; the same shall 
remain open at least one hour, unless all of the stockholders are 
present in person or by proxy and have sooner voted, or unless all 
the stockholders waive this provision in writing; the persons re- 
ceiving the greatest number of votes shall be the directors; pro- 
vided, however, that in all corporations formed under the pro- 
visions of this act a majority in interest of all the stockholders 
shall be present in person or by proxy to constitute a quorum. 
(As amended by Chap. lao, Laws ot 1&99; P. L. iSg^, p. 262.) 
P. L, 1841, p. 116; R. S. (Ed. of 1846), p. 139, § 3; Act of 1875, g 37; 
P. L. iBg8, p. 409. 

The 1899 amendment of this section limits the application of the pro- 
viso to corporations organiied under this act. The statute is different 
from the New York act, under which it was held in a recent case 
that the common law rule was in force and that any number of stock 
holders who attend a regularly called meeting, however small their hold- 
ing, can proceed to hold their election, and that a majority of those who 
vote can elect the board. {Matter of Rapid Transit Ferry Co., 15 App. 
Div. 530 N. Y.) 

35. No person who is a candidate for the office of director 
shall act as judge, inspector or clerk of any election for directors ; 
and if any candidate shall so act and be elected, his election shall 
be void, and the directors shall not appoint such person a director 
within twelve months next succeeding; this section shall not 
apply to the first election of directors, 

P. L. i8zs, p. 82; R. S. (Ed. of 1B46), p. 139. § 5; P. L. 1870, p. 37; Act 
of 1B75. §4a- 

36. R^fuUtioas as to votios:. 

Unless otherwise provided in the charter, certificate or by- 
laws of the corporation, at every election each stockholder, 
whether resident or non-resident, shall be entitled to one vote in 
person or by proxy for each share of the capital stock held by 
him, but no proxy shall be voted on after three years from its 
date; nor shall any share of stock be voted on at any election 
which has been transferred on the books of the corporation 
within twenty days next preceding such election. 

P. L. 1835. P- 83; P- L- 1S41. P- "7; R- S. (Ed. of 1846), p. 139. § 3; 
Actof 1B75. §38. 
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At common law, unless the charter otherwise provided, a stockholder 
was entitled to but one vote, and that vote he was required to cast in 
person. Proxies were not permitted, {Taylor\. Gris-wold, 14N. J. Law, 
122.) This decision brought about the statute providing that each stock- 
holder should be entitled to one vote for each share held by him. and 
authorizing the use of proiies, limiting them, however, to three years. 
(Cone V. Russell, 4B N. J. Eq., 208, 213.) 

Cumulative voting. — There ia no provision ia the statute permitting 
cumulative voting. A bill (Senate No. 6) was introduced in 1898 allow- 
ing cumulative voting. The Senate Committee, however, reported a 
substitute bill forbidding cumulative voting (Senate Committee substi- 
tute for Senate Bills Nos. 5, 6, 31 and 32), and this bill was defeated. 

It would seem that provision therefor may be made in the certificate 
o( incorporation, or by-laws, by virtae of Section 17, which provides that 
"every corporation may determine by its certificate of incorporation or by- 
'■ laws • • • what number of shares shall entitle the stockholders to 
"one or more votes." and under Section 8, subdivision VII, (See Loe-wen- 
thai V. Rubber Reclaiming Co., 52 N. J. Eq., 440.) 

, Voting pook or trusts. — Of late years there have come to the courts 
several cases involving the legality of voting pools or trusts. (See article 
in 31 American Law Review, p. 236, "Pooling Contracts and Public 
" Policy.") Briefly stated, the scheme is for several holders of shares 
to enter into an agreement to transfer their shares to a trustee, who has 
power to vote on them and to the extent of the shares so held by him, by 
the election of directors, dictate the policy and management of the com- 
pany. 

The trustee issues to the shareholders in exchange for their shares 
trust certificates, which are usually made transferable in the same manner 
as stock. The duties of the trustee are fi>:ed by the trust agreement. 

Two cases involving such agreements have recently come before the 
Court of Chancery of New Jersey, both of which were decided by Vice- 
Chancellor Pitney. 

The first case (Cf«ir V. Russell, ni N. J, Eq., 208) was decided in iBgi, 
There the agreement was held to be void because the objects intended to 
be derived from the agreement were bad as against public policy and the 
carrying out of which also involved a breach of trust by one of the 
parties. It was not held that a voting trust was in itself void as against 
public policy. The Vice-Chancel lor said: "This conclusion [that the 
"contract was void as against public policy] does not reach so far 
" as to necessarily forbid all pooling or combining of stock, where the 
" object is to carry out a particular policy with the view to promote the 
" best interests of all the stockholders. The propriety of the objects ' 
" validates the means and must affirmatively appear." {Id., p. 215.) 

In the second case ( White y. Thomas Inflatable Tire Co., 51 N. J. E^., 
178), decided in 1893, the agreement was declared to be invalid because it 
did not by its terms extend to certain shares of the company issued di- 
rectly to persons who were not parties to the agreement. 
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i 37 ■f^ "*^ ^^^^ 'o *>* immaterial whether they had or had not notice of 

the trust agreement. 

"As such holders they were entitled to have the other shares of stock 
"in the company stand upon an equal footing," and they were deprived 
of all voice in the management of the company. The issuing of the stock 
was, therefore, held to be "a waiver and abandonment by the directors 
"who united in issuing it, of their rights under the contract in question." 

In the latter case, although there is a general dictum to the effect 
that all such trusts are illegal, yet the Court, in its actual decision, lays 
stress on the fact that the "contracts in question were not made a part of 
"the certificate of organization or incorporated into the by-laws." 

From these two cases, it would seem that voting trusts, where the 
object was in itself proper and lawful, provision for which was inserted in 
the certificate of incorporation, and formed a part of the original scheme 
of incorporation, on the basis of which the stock was issued, and the cer- 
tificate of stock contained notice of the trust, might be upheld by the 
courts, under Section B, subdivision VII, which states that the certificate 
of incorporation may contain "any provision creating, defining, limiting 
"and regulating the powers of the corporation, the directors and the 
"Stockholders, or any class or classes of stockholders; provided, such 
"provision be not inconsistent with this act " 

Qualification of ttockholden.— To enable a person to vote as a stock- 
holder, it is not necessary that he have a certificate of stock. The effect 
of a certificate of stock is considered at p. 37, ante. A subscriber for stock 
is a stockholder, even though he has paid nothing on his stock, and as such 
he is entitled to vote. It is necessary, however, that he should be a 
stockholder of record on the books of the company whether such books be 
the original books of subscription, if any, or books containing the original 
entries of such subscription. In cases of dispute the transfer book must 
control. (Section 40. Douining v. Potts, 23 N. J. Law, 66; Storage Cc. 
V, Assessors, 56 N. J. Law, 389.) 

The fact that a stockholder is Indebted to the company on his sub- 
scription does not impair his right to vote. {Savage v. Ball, 17 N. J. 
Eq., 142; Downing v. Potts, 23 N. J. Law, 66.) 

y]. Voting powets of executors and trustees. Hypotliecatcd 
stock. 

Every person holding stock as executor, administrator, guard- 
ian or trustee, or in any other representative or fiduciary capacity, 
may represent the same at all meetings of the corporation, and 
may vote thereon as a stockholder, and every person who shall 
pledge his stock as collateral security may, nevertheless, repre- 
sent the same at all such meetings, and may vote thereon as a 
stockholder, unless in the transfer to the pledgee on the books of 
the corporation he shall have expressly empowered the pledgee 
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to vote thereon, in which case only the pledgee or his proxy may I 
represent said stock and vote thereon. 

P, L. 1S46, p. 72; P. L. 1849, p. 308; Act of 187s, §§39. 40- 
A formal transfer of stock on the books of the company is not neces- 
sary to enable an eiecutor, administrator, etc., to vote. The corpioration 
books are evidence of the ownership of the stock by the testator or Intest- 
ate, and this section gives to the eiecutor or other representative virlule 



'i the right to vote thereon in his representative capacity. (/« : 

tion of Cape May, &'C., Nav. Co., 51 N. J. Law. 78.) 

This rightishela to extend toforeign executors. "Anexecutor taking 



" title under a grant of letters of probate at the testator's domicile is 
"holder of stock belonging to his testator within the meaning of this sec- 
"tion, and is entitled to vote thereon as such." The letters testamentary 
issued by the foreign court were held to be conclusive proof of the execu- 
tor's title to the stock, and of his right to vote in respect thereof. (/« rt 
Election of Cape May, 6-i-., Nav. Co., 51 N. J. Law, 78.} 

38. Sliarcs of stock of a corporation betongrins; to said corpora- 
tion sliaQ not be voted upon directly or indirectly. 

P. L. 1825. p. 8a; R, S. (Ed. of 1B46), p. 139, §6; Act of 1875, §43. 

Power of cofpontioa to purcEtaae Hs own dock. — There is at common law 
nothing to prevent a corporation from taking its own stock in payment or 
satisfaction of debts, and some cases hold that at common law 3 corpora- 
tion may purchase its own stock, provided the purchase is bona fide and 
not in fraud of creditors. {Verplattek v. Mercanlile Ins. Co., I Edw., 
Ch. 83: lo'U/a Lumber Co. v. Foster, 49 Iowa, 25; Barton v. Port Jack- 
son, &'C., Co., 17 Barb., 397; Cooper v. Frederick, 9 Ala., 738; Gillet v. 
Moody, 3 N. Y., 479: Taylor v, Miami Exporting Co., 6 Ohio, 176; Ohio 
State Bank v. Fox, 3 Blatch., 431 ; Columbus Sank v. Bruce, 17 N. Y., 
SOT) 

The general rule is that a corporation may take its shares by way of 
gift or bequest, or in satisfaction of debts due it which cannot be collected 
in any other manner. " Under these circumstances, it is said, the shares 
" do not become merged, but remain temporarily in abeyance, and may 
"t>e sold again by the corporation. As a matter of fact, however, the 
"shares are extinguished, and new shares are subsequently created in their 
"place. By a fiction, these new shares are considered in all respects as if 
" they were the old shares and the corporation merely an intermediary 
" transferee i but it would be an absurdity to say that a corporation can 
'■ really hold shares in itself." (Morawetz on Corporations, Section 115. 
See Clark on Corporations, p. 153; Stale v. Smith, 48 Vermont, a66; 
Chicago, S-c., Ry. Co. v. Town of Marseilles. 54 III., 145.) 

The rule in the United States would appear to be that in those States 
where there is not a positive prohibition by statute, corporations may 
purchase, may temporarily hold, and may sell and issue again shares of 
their own stock, if in good faith and without attempt to injure creditors. 

(See cases cited, Amer. & English Encyclopedia of Law, Vol. VII. (2d 
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^ 38 Edition), p. StS; Thompson on Corporations, Section 3o6a, and cases 
cited. ) 

The question whether a corporation may hold its own shares does not 
appear to have been directly passed upon by the courts of New Jersey 
until 1898, when the case of Chapman v. Ironclad Rheostat Co. (41 Atl. 
Rep., (iQo) was decided, although in a case decided in 1833 it was assumed 
that a company properly owned its own stock. {McNecly v. Woodruff, 
13 N. J. Law, 360. See also Thompson v. Afoxey, 47 N. J. Eq,, 538.) Sec- 
tion 30 expressly forbids corporations from dividing, withdrawing, or in 
any way paying to the stockholders, or any of them, any part of its capi- 
tal stock, or reducing its capital stock, except according to this act. and 
Section ag prescribes the manner in which the capital stock may be 
decreased or reduced, one of which is by the purchase at not above par 
of its stock. 

The statute contains no express grant of power to a corporation to 
bold its own shares, but impliedly it does, and it was so held in Chapman 
V. Ironclad Rheostat Co. (4t At!. Rep., 690). In that case it was held that 
under the General Corjxiration Act of 1B96 there is an implied grant of 
power to corporations to purchase shares of their own capital stock when- 
ever such purchase is required for legitimate corporate purposes. Section 
2q authorizes a company to decrease its stock by "retiring shares omned 
"by the corporation." Corporations are expressly given the power to 
purchase, hold, sell, assign, transfer, mortgage, pledge or otherwise dis- 
pose of the stock and securities of other corporations (Section 51). 

A corporation may exercise such power if contained in its charter. 
( Yealon v. Eagle Oil Co.. 4 Wash., 183; lo-aia Lumber Co. v. Foster, 49 
Iowa, as; Rollins v. Shaver Wagon Co., 80 Iowa, 680.) 

In New Jersey, there being no express prohibition, it would seem 
that by appropriate language in the certificate of incorporation, power 
may be vested in a corporation to hold, acquire and issue again its own 
stock, especially if it be purchased out of the surplus of the company, or 
be taken to secure a debt. The following clause is suggested: 

"The company may use and apply its surplus property, earningsorac- 
" cumulated profits, in the absolute discretion of the directors, to the 
"creation and mainlenancn of a surplus fund, or to the purchase and 
"acquisition of property real and personal, and to the purchase and acqui- 
"sition of its own capital stock, and may take said capital stock inpayment 
"or satisfaction of any debt due the company from time to time, and to 
" such extent, and in such manner and upon such terms as its board of 
" directors shall determine, and it may reissue said stock so acquired." 

The company may not vote upoa ni^ shaies eitber directly or locB- 
Kctly. (McNeety v. Woodruff, 13 N. J. Law, 352, 360; Matter of 
St. Lawrence Steamboat Co., 44 N. J. Law, 529, 539; pee also Hilles v. 
Parrish, 14 N. J. Eq.. 380.) This includes all stock standing in the 
name of an officer, a trustee, or in the name of any person, if the 
stock is the property of or belongs to the company. This pro- 
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hibition includes what is commonly, but often erroneously, called "Treas- S 
ury Stock." 

A corporatiOQ h&s no lien on its stock held by its debtor, {D., L. &• 
IV. R. R. Co. V. Oxford Iron Co.. 38 N. J. Eq,, 340. and cases cited.) 

39. DfKctOfS shaS be stockholders. 

No person shall be elected a director of any corporation 
issuing stoclt unless he shall be, at the time of his election, a 
bona fide holder of some of the stock thereof; and any director 
ceasing to be a bona fide holder of some of the stock thereof, 
shall cease to be a director; any corporation may, by its certifi- 
cate of incorporation or by-laws, determine how many shares a 
person shall hold to qualiry him to be a director. 

Act of 1875, gg47. 48. 

Under a similar provision of the English law, it has been held that 
the election of a person not already holding stock is invalid, and that the 
subsequent acquisition of stock does not render hiselection valid or qualify 
him to act as a director. 

{Barton's Case. 5 Ch. D., 963; Jenner's Case. 7 Ch. D., 132.} 

It was held in an Oregon case that, "although the by-laws of a cor- 
"poration provided that transfers of stock phall be made only on the 
"corporate books, and that the transfer book shall be closed for ten days 
"previous to the day of the annual meeting of the stockholders, a iona 
"fide owner of shares of stock is eligible as a director, although the 
"transfer of his shares to him has not been registered, and although he 
" might, for that reason, be refused permission to vote or to receive divi- 

<3 Thompson onCorporationa, Section 3860; Statey. Smith, 15 Or., 98.) 
"The question of the competency of a person for the directorship is 
"one exclusively of judicial cognizance over which the inspectors of 
"election have no jurisdiction. • • • Independent of the statute, a 
" person might be a director of a corporation without being a stockholder. 
" The statute is guardedly expressed. It prescribes as the qualiRcation of 
"a director, that he shall be a jcnu^i/f holder of stock. A stockholder 
"may have purchased stock with a view of becoming a director, or have 
"obtained it by gift, or he may hold it upon a trust, and be quahfied to be 
"a director. If the stock was legally issued, and is not the property of 
"the corporation, and the lej<;al title is in him, he \s, prima facie capable 
"of being a director, and his right to be a director in virtue of his legal 
"title to such stock can be impeached only by showing that title was 
"put in him colorably with a view to qualify him to be a director for some 
"dishonost purpose, in furtherance of some fraudulent scheme touching 
"the organization or control of the company, or to carry into effect some 
"fraudulent arrangement with the company." {Ufaiter of Election of 
SI. Lawrence Steamboat Co., t^N. J. Law, sag, 540-1 ; see also r'n r« Z^j/i>, 
58 N. J. Law, 609, 618.) 
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S 40 '^''^ Supreme Court held that where one is made a director of a cor- 

poration solely to make up the number of directors required by law. his 
right to hold such office cannot be impeached for fraud at the instance of 
one who was a consenting party to his admission into the company and his 
election to the office. {In re Leslie, 5S N. J. Law, 609, 618.) 

When a director makes an assignment of his estate for the benefit of 
creditors he ceases to be a director de jure, and the company may 
declare his office vacant and elect his successor, but as to the third parties 
dealing in good faith with the company, without notice of any infirmity 
in the title of the director, he must be regarded as a director de facto. 
{Kuser v. WrtgAl, 5a N. J. Eq., 825, reversing IVrigkl v. First Natl. 
Bant, 5J N. J. Eq., 392,) 

A person is not a director though nominated and elected until he has 
accepted the office either expressly or impliedly. ( W/u'llaker v. Amweii 
Natl Hank. 52 N. J. Eq., 400. 415-) 

This section is held not to apply to the first directors of a consolidated 
company. {Camden, S-c, Co. v. Burlington Carpet Co., 33 Atl., Rep. 
954.) 

40. Stock books to determine wiio may vote. 

In case ihe right to vote upon any share of stock shall be 
questioned, the inspectors of the election shall refer to the stock 
books of the corporation to a!:certain who are the stockholders, 
and in case of a discrepancy between the books, the transfer book 
shall control and determine who are entitled to vote. 

p. L. 1825, p. 83; R. S. <Ed. of 1846), p. 139. § 8; Act of 1875. § 45. 
As to what are "stock books" and "transfer books" see Section 33, 
as amended in iSg3. pp. 4B-9. 

Impecton of election.— The statute does not inexpresalanguagerequire 
inspectors of election; the election must be by ballot, unless the certifi- 
cate of incorporation otherwise provides (Sec. 34). It is usual, however, 
to provide in the by-laws that at all elections of directors two judges or 
inspectors shall be appointed by the chairman of the meeting. The pro- 
vision is generally as follows: 

" Such election shall be conducted by two inspectors appointed by 
"the presiding officer of the meeting, which inspectors Bhall be duly 
"sworn, and snail in writing certify to the returns; but no person who la 
■• a candidate for the office of director shall act as inspector, judge or clerk 
"of such election." 

They are ordinarily sworn to a faithful performance of their duty, 
and when the polls are closed they present a written report. Except at 
the first election, no person who is a candidate for election as director 
can be an inspector, and if elected his election is void (Sec. 35). The 
powers of inspectors are purely ministerial. They must receive the 
votes, count them and certify to the result. 
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If the right to vote is challenged they must refer to the books and S'4|— 42 

ascertain whether the person offering the vote is a registered holder of 
stock. The books of the company are the only evidence they may receive 
on this question, and where ttiis evidence is conflicting the transfer book 
controls. If a share has been transferred within twenty days next pre- 
ceding the election, any vote offered on it must be rejected. [Election of 
St. La'wrsnce SUamioat Co.. 44 N. J. Law, 529, 539; Downing v. Polls, 
23 N. J. Law, 66.) 

Representatives, executors, guardians and the like, must be permit- 
ted to vote on tlie shares they represent upon producing satisfactory evi- 
dence of their representative capacity. (See Section 37; Election of Cape 
May, 6-f.. Na-v. Co., 51 N. J. Law, 78.) 

Inspectors of election cannot reject a vote offered by proiy because 
the written proxy was not acknowledged or proved. If the proxy is reg- 
ular in form and apparently the act of the stockholder, the inspectors 
should receive the votes offered under it. (Ehclion 0/ Si. Lawrence 
Steamboat Co., 44 N. J. Law, 529, 539.) 

41. If the election for directors of any corporation shall not be 
held on the day dcsfgrnated by the act or certificate of incorpora- 
tion or by-laws the directors shall cause the election to be held 
as soon thereafter as conveniently may be; no failure to elect 
directors at the designated time shall work any forfeiture or dis- 
solution of the corporation, but any justice of the supreme court 
may summarily order an election to be held upon the application 
of any stockholder, and may punish the directors for contempt 
of court for failure to obey the order. 

R. S. (Ed. of 1846), p, 139, § 9; P. L. 1874, p. 37; Act of 1875. § 46. 
{Hoboken Building Assoc'n v, Martin, 13 N. J. Eq., 427.) 

42. Supreme cotirt may summarily investigate complaints 
touching: elections. 

The supreme court, upon application of any person who 
may be aggrieved by or complain of any election, or any pro- 
ceeding, act or matter in or touching the same, reasonable notice 
having been given to the adverse party, or to those who are to 
be affected thereby, of such intended application, shall proceed 
forthwith, and in a summary way hear the affidavits, proofs and 
allegations of the parties, or otherwise inquire into the matter or 
causes of complaint, and thereupon establish the election so com- 
plained of, or order a new election, or make such order, and 
give such relief in the premises as right and justice may require; 
the court may, if the case require it, either order an issue to be 
made up in manner and form as it may direct, to try the rights 
of the respective parties to the office or franchise in question, or 
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i 43 may give leave to exhibit, or direct the attorney-general to ex- 
hibit, an information in the nature of a quo warranto in relation 
thereto. 

P. L. 1825. p, 83; R. S. (Ed, of 1846), p. 139, § 7; Act of 1B75. § 44- 

A stockholder is a person aggrieved within the meaning of the stat- 
ute. (Election 0/ St. Lawrence Steamboat Co., 44 N. J. Law, 539.) The 
Court may set aside the election and order the admission as directors of 
the persons properly elected. (In re Election of Cape Afay, &•€., Nov. 
Co.. 51 N. J. Law, 78.) 

The inquiry before the Court is limited to the consideration whether 
or not the election complained of has been conducted according to the 
Statutory provisions. {In re Leslie, 58 N. J. Law, 609.) 

By a supplement to the general corporation act passed in 1899 (see 
p. 130, post) the chancellor is given jurisdiction of complaints touching 
elections for directors, thus changing the rule established by decision 
that to determine the regularity of an election, or to declare an office to 
which any one has been duly elected forfeited, a court of law is the proper 
and only competent tribunal, (fiihnson v. Jones, 23 N. J. Eq., 316, 2a6; 
Mechanics Nat. Bank v. Burnet Mfg. Co., 3a N. J. Eq., 436, 239; Kean 
V. Union Water Co., 51 N. J. Eq.. 8:3.) 

43. Annual statement c& officers and dhecton. 

Every corporation, foreign or domestic, authorized to transact 
business in this state, shall file in the office of the secretary of 
state annuaUy, within thirty days after every election of directors, 
a statement authenticated by the signatures of the president and 
secretary, containing the names of all the directors and officers, 
with the date of election or appointment, term of oifice, residence 
and post office address of each, the character of its business, 
the location, giving the street and number, if any, cA its principal 
office in this state, and the name of the ^:ent in charge of said 
office, upon whom process against the corporation may be served ; 
and for this purpose the secretary of state shall furnish blanks 
in proper form and safely keep in his office all such statements, 
and issue to the corporations filing the same his certificate 
thereof, and also prepare an alphabetical index thereof, which 
statements and index shall be submitted to the inspection of per- 
sons interested at all proper hours; and every corporation failing 
to comply with the provisions of this section shall forfeit to the 
state two hundred dollars, to be recovered with costs in an action 
of debt to be prosecuted by the attorney -general, who shall prose- 
cute such actions whenever it shall appear that this section has 
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ANNUAL STATEMENT. Act Of 1900. ^Sz 

Section 4^ has been amended by Chapter 124 of the Laws 
of 1900 to read as follows: 

43. Annual tepoct to secKtary of state. 

Every domestic cofpotation and every fuetgn corporation 
doing btssiness within this state, shall file in the office of the 
secretary of stale within thirty days after the first election 
of directors and officers and annually thereafter within thirty 
days after the time appointed for holding the annual election Of 
directors a report authenticated by the signatures of the presi- 
dent and one other officer, or by any two directors of the 
company, stating; 

1. The name of the corporation; 

]|. The location (town or city, street and number, if 
number there be) of its registered office in this state, and the 
name of the agent upon whom process against the corporation 
may be served ; • 

III. The character of its business; 

IV. The amount of its authorized capital stock, if any, and 
the amount actually issued and outstanding ; 

V. The names and addresses of ail the directors and 
officers of the company and when the term of office of each 



VI. The date appointed for the next annual meetiog of tfie 
stockholders for the election of directors ; 

VII. Whether the name of such corporation has been at aU ' 
times displayed at the entrance of its registered office in this 
state, and whether such corporation has kept at this registered 
office in this slate a transfer book, in which the transfers of 
stock are made, and a stock book containing the names and 
addresses of the stockholders and the number of shares held by 
them respectively, open at all times to the examination of the 
stockholders as required by law; provided, however, that the 
requirement of this subdivision shall not apply to foreign cor- 
porations nor to any railroad or canal corporation; and further 
praoided, that no part of this section shall apply to corpora- 
tions as are now by law under the supervision of the depart- 
ment of banking and insurance. 

If such report is not so made and so filed the corporation shall 
foffeh to the stote two hundred dollaii, to be recovered with 
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costs in an action of debt, to be prosecuted by the attorney- 
general, who shall prosecute such actions whenever it shall 
appear that this section has been violated; atid further pro- 
vided, if such report be not so made and fikd, all of the directors 
of any such domestic corporation who stiall willfuQy refuse to 
comply with the provisions Iieieof and who shall be in. office 
during: the default shall at the time appointed for the next 
election, and for a period of one year tfiereafter, be .thereby 
rendered ineligible for election or appcMntnient to any office in 
the company as directors or otfierwise; no director shall be thus 
disQualii^ed for the failure to make and file such report if he 
shall file with the secretary of state, before the time appointed 
for holding the next election of directors after said default, a 
certificate stating that he has endeavored to have such report 
made and filed, but that the officers have neglected to make 
and file tlTe same, and shall report the items required to be 
stated in such annual report so far as they are within his 
knowledge or are obtainable from sources of such information 
open to him, verified by him to be true to the best of his 
knowledge, information and belief; the secretary of state shall, 
upon application, furnish blanks in properform and shall safely 
keep in his office all such reports, and shall prepare an alpha- 
betical index thereof, which reports and index shall be open to 
the inspection of all persons at proper hours. 

2. In case any domestic corporation, or any foreign corpo- 
ration authorized to transact business in this state, shall fail to 
file such report within the time required by this section, or in 
case the agent of any such corporation designated by any such 
corporation as the agent upon whom process against the corpo- 
ration may be served shall die, or shall resign, or shall remove 
from the state, or such agent cannot with due diligence be found, 
it shall be lawful, while such default continues, to serve 
process against any such coiporation upon the secretary of 
state, and such service shall be as effective to all intents and 
purposes as if made upon the president or head officer, of such 
corporation, and within two days after such service upon the 
secretary of state as aforesaid, it shall be the duty of the secre- 
tary of state to notify such corporation thereof by letter directed 
to such corporation at its registered office, in which letter shall 
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be inclosed a copy of the process or other paper served, and it 
shall be the duty of the plaintiff in any action in which said 
process shall be issued to pay to the secretary of state, for the 
use of the state, the sum of three dollars, which said sum shall 
be taxed as a part of the taxable costs in said suit if the plaintiff 
prevails therein; the secretary of state shall keep a book to be 
called the "process book," in which shall be recorded alpha- 
betically, by the' name of the plaintiff and defendant therein, 
the title of all causes in which processes have been served upon 
him, the test of the process so served and the return day thereof, 
and the date and hour when such service was made. 

}. The terms "principal office," "principal otfice in this 
state" and "registered office," wherever used in this act, shall 
be construed as synonymous terms. . 

4. All acts and parts of acts inconsistent herewith are 
hereby repealed, and this act shall take effect May first, nineteen 
hundred. 

Approved March 23, 1900. 

The changes effected by this amendment are; 

t. The date of cicctioa or appofaitmeat of the dbectois and ofRoefs li not 



It is sufTident to state when the term of ofTice of each expires. 

2. Tfte amoanb of autbottled and tnued capital muit be itated. 
These amounts should be stated as of the time when the report is made. 

As to when slocl( is issued see Storagt Co. v. Assessors, 56 N J 1-aw, 
389, 393- 

3. Tbc date appointed for the next annual mteting mort be (tatcd. 

The place of the meeting is fixed by statute (Sec. 44), viz., the registered office. 

4. The Kpoft auat be filed whethef the taetUag vai held of not. 

Before this amendment it was doubtful whether a report was required where 
no election had been held. If no election was held at the lime app<nnted, the fact 
should be so stated in the report, 

5. Ttv r^ort mud *U\e whether the corpocatloa ha* or haa not compiled 
wlfii the lawi (0 by displaying a sign at its registered «flice (Sec. 4;); (3) by 
keeping a transfer and stock book at the registered office (Sec. 33). 

6. A ocv penalty for failure (o file b provided. 

In addition to the l^oo fine imposed on the corporatim, the individual 
directors are made ineligible to election to any office in the company at the next 
annual meeting and for a year thereafter. 

It is a matter of grave importance therefore to every corporation that the 
report should be filed within the time required by law, as serious complications are 
liable to arise ftom foilure. 
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7. It is also provided that if the report is not filed process agitnst the com- 
pany may be served, while the default continues, on the secretary of slate. 

Process may be served in like manner on the secretary of state where the 
eglstered agent dies, resigns, removes from the state, or cannot with due dili- 
gence be found. 

Z. No ccftlficale b now reqolRd to be tMucd by fiie lecKtary d rtate on 
filtnc the repott. 

The general purposes of these amendments are: 

(1) To make a public record of the time of the annual meeting of stock- 
holders, in order thai stockholders may not be forced to rely altogether on notices 
sent out by the company. 

(3) To require the amount of caiHtal issued and outstanding to be reported 
each year for the mformation of the state board of assessors, and as well of the 
stockholders of the company. 

The provision of the corporation act (Sec. 25), providing for the making and 
filing of certificates of payment of capital stock apparently does not require a 
certificate to be made until the whole amount of capita] stock, authorized by the 
charter or by each certificate of increase beyond that amount, has been paid. 
Accordingly the records in the secretary of state's office may never show the 
aniount of capital stock paid in, as some companies provide in their charters for an 
authorized capital far beyond thdr immediate needs in order to save the 
necessity of tiling a certificate of increase of capital should it afterwards' be found 
that more capital was required. This amendment provides a remedy for this, 
uncertainty to the extent at least that the capital stock issued, although it may not 
have been paid in, must be reported once each year. 

(;) To draw the line more sharply between the corporations who have a 
registered office in the state and comply with the law as to keeping such office, 
and the "tramp" corporations whose only relation to the state is that they have 
filed certificates of incorporation. The policy of the state has been to discourage 
such corporations and to require every New Jersey corporation to have at least one 
home oflice whose location can be ascertained by anyone desiring to know it. 

A form of report complying with this amendment will be found at page 302a 
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been violated ; this section shall not apply to any corporation § 43a 
which is required to file a similar statement in the office of the 
commissioner of banking and insurance. 

P. L. i37», p. 27; Act of 1875, I 49; P. L. 1877, p. 103; P. L. 1894, 
p. 194; P. L. 1895, p. II. 

This section is practically amended by the provision of Chapter 173 of 
the Laws of 1898 (see Section 43a, jtoj/). Every statement filed under this 

(a) The character of the business carried on by the company. 

" The location {town or city, street and number, it number there be) 
" of its principal office in this state, and the name of the agent therein 
"and in charge thereof, and upon whom process against the corfKiration 
"may be served." (Section 43a, post.) 

(*) The names of all the directors and officers. 

(1;) The date of the election or appointment of each and their re- 
spective terms of office. 

{d) Instead of the "residence and post office address of each" of the 
officers and directors it is now permissible to simply state " the post office 
"address of the registered office of the company within this state,' 
under the provision that "Whenever by any law of this state, in any 
" such certificate, report or statement, the residence or post office address 
" of any incorporator, stockholder, director or other officer is required to 
"be set forth or given, it shall be and be deemed a full compliance with 
"such provision to give as such post office address the post office address 
" of the registered office of the company within this state." (Section 43a, 
post.) 

This provision renders it unnecessary to disclose the non-residence of 
any stockholder or officer, and is for the purpose of protection against the 
tai authorities of other States, which, especially New York, were said to 
have caused an examination to be made of the records of the State of New 
Jersey in order to secure the names of stockholders residing in their 
respective States upon whom to serve notice of taxation both of the 
corporation and of the stockholders. 

45a. Every certificate and report must gfive address of New 
Jersey office and name of agent. 

Every certificate, report or statement now or hereafter required 
by any law of this state to be made to any officer or department 
of this state, or to be published, filed or recorded by any corpora- 
tion, domestic or foreign, shall, in addition to the other matter 
required by law, set forth the location (town or city, street and 
number, rf number there be) of its principal office in this state, 
and the name of the agent therein and in charge thereof, and 
upon whom process against the corporation may be served. 
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No certificate, statement or report shall hereafter be received, 
filed or recorded by any officer or in any office of this state unless 
the same shall comply with the foregoing provisions. 

Such offii-e of any domestic corporation so registered shall be 
and be deemed the office and post office address of such domestic 
corporation, its officers, directors and stockholders, and when- 
ever by the provisions of any law of this state any notice is 
required to be given to the corporation, its officers, stockholders 
or directors, such notice shall be sent by mail or otherwise as the 
law may require to such registered office, and such notice so 
given shall be and be deemed sufficient notice. 

Whenever by any law of this state, in any such certificate, 
report or statement, the residence or post office address of any 
incorporator, stockholder, director or other officer is required to 
be set forth or given, it shall be and be deemed a full compliance 
with such provision to give as such post office address the post 
office address of the registered office of the company within this 
state. 

{Supplement of April 20, 1B98; P. L. 1898. p. qio.) 
The following is the form approved by the Secretary of State: 
"The location of the principal office in this State is at No, 
"street, in the of County of 

" The name of the agent therein and in charge thereof, upon whom 
"process against this corporation may be served, is 

44. The stockholders' meeting; must be held at registered office 
in New Jersey, except vliere tiie charter desigrnates aaotlier place. 
Corporations must maintain a New Jersey o&ke> Directors may 
meet out of state. 

In all cases where it is not otherwise provided by law, the 
meetings of the stockholders of every corporation of this state 
shall be held at its principal office in this state; the directors may 
hold their meetings, and have an office, and keep the books of 
the corporation (except the stock and transfer books) outside of 
this state, if the by-laws or certificate of corporation so provide; 
every corporation shall maintain a principal office in this state, 
and have an agent in charge thereof, wherein shall be kept the 
stock and transfer books for the inspection of all who are 
authorized to see the same, and for the transfer of stock; the 
court of chancery or the supreme court, or any justice thereof, 
may, upon proper cause shown, summarily order any or all of 
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the books of said corporation to be forthwith brought within this & 44 
state, and kept therein at. such place and for such time as may 
be designated in such order, and the charter of any corporation 
failing to comply with such order may be declared forfeited by 
the court making such order, and it shall thereupon cease to be a 
corporation, and all its directors and ofTicers shall be liable to be 
punished for contempt of court for disobedience of such order. 

p. L. 1849. p- ais; Act of 187s. § 50. 

(i) Tfic itockboUei^ mceUng mutt be held at principal office In New 
Jc»c7i except where the charter detigoalci another place. — Prior to February 
aS. 1849, there appears to have been no statutory restriction upon New 
Jersey corporations as to where they should hold their stockholders' 
meetings. 

Many special charters had been granted to corporations, designating 
the place of meeting of the stockholders. In 1849 an act was passed pro- 
viding — 

"That all companies incorporated under the laws of this state, whose 
"charters do not designate their places of meeting, shall hold their busi- 
"ness meetings, the meetings of their directors, and shall keep their office 
"and the books of the company, in the state of New Jersey; provided, 
"that i/iis act shall not apply to any corporations -whose charter s are not 
"subject, by the terms thereof, to be altered, modified or repealed, or to 
"any incorporated steamboat companies, or to any ferry company, on 
"the waters between this state and either of the adjoining states." 

P. L. 1849. p. ai5. 

For the proviso in this act there was eventually substituted the words 
" in all cases where not otherwise specified by law." Subsequent decisions 
construed this language to apply to corporations having a special charter 
which designated a place for the meetings of the stockholders, and which 
provision could not be changed by the Legislature because the charters were 
not subject to repeal. (Hilles v. Parrish, 14 N. J. Eq., 380, 3S3; Coe v, 
N.J. Mid. Ry Co., 31 N. J. Eq., 115, 117.) These cases held that mde- 
pendent of this statute the rule in New Jersey was the same as that in 
other States, "that a private corporation whose charter has been granted 
"by one State cannot hold meetings and pass votes in another state." 

All corporations, therefore, organized under the General Act since 
1875 must hold meetings of stockholders in New Jersey and at the princi- 
pal and registered office of the company. 

It would seem to follow from Hilles v. Parrish, 14 N, J, Eq., 380, 
that any action taken at any stockholders' meeting held outside of New 
Jersey would be void. 

(3) Dieecton may hold mcetingi, have ao office, fceqi the books of the 
cofpomtioii, except the Etock and tmufcr booki, outside of the State. 

This is the legislative sanction of New Jersey for the holding of 
directors' meetings outside of the State. Without this, proceedings taken 
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V 44 ^* such a meeting might be judicially declared invalid. {Hilles v. Parrish, 
14 N. J. Eq., 380; Thompson on Corporations, Vol. 6, Section 7875, et seq., 
discusses the rule in detail and states the principle involved.) Legislative 
permission to do business outside of the State of New Jersey is conditional 
upon the making of suitable provision in the by-laws or certificate of 
incorporation. 

Therefore, it is usual to insert in the certificate of incorporation a 
clause to the effect that^ 

"The directors shall have jwwer to hold their meetings, to have one 
"ormore offices and to keep the books of the corporation (except the 
"stock and transfer books) outside of this state, at such places as may be 
" from time to time designated by them." 

(3) " Evcfy corponlioa ihall nuintain ^ prindpal office In this itatc, and 
" have *a igcal in datgt thereof, wlierein ihall be kept the stock and tmitfer 
"bodn for the Inspection of all who an authorljcd to see the same, and for the 
" transfa of stock." 

This is the legislative prohibition against "tramp corporations." 
Requiring the corporation to "maintain" a principal office is but the 
statutory declaration of the principle that a corporation " must dwell in 
" the place of iti creation and cannot migrate to another sovereignty.'* ( Bani 
of Augusta V. Earle. 13 Pet. [U. S.], 519, 588; Day v. Newark India 
Ritbber Co,, i Blatchf. [U. S.], 628.) 

The same doctrine has been asserted by the courts of New Jersey. 
{Co^v. N.J. Mid. fCy. Co.. 31 N. J. Eq.. 115, 117 [1893].) 

To understand clearly the elements prescribed by the laws of New 
Jersey as essential to the maintenance of a corporation dwelling in New 
Jersey it is proper to examine two questions: 

Pint— That is a principal office in tfic State of New Jersey? 

It has been decided again and again that "the statute contunplatet 
"that sucti a place of buitnen shall exist not only in name bat in fact." The 
office must be a real eiisting office and not a sham or an evasion of the 
statute. The express requirements of the statute are as follows: 

(i) The office must be regideicd. 

The company must state in its certificate of incorporation the location 
by street and number of its principal office. (Section 8, subdivision II, 
as amended in 1898. See p. 16. ante.) 

This same registration of the principaj office must appear in every 
certificate thereafter filed or published. (Section 43a, ante.) 

Annually the officers of the corporation are required to file a formal 
certificate with the Secretary of State giving this information. (Section 
43.) 

One reason for this repeated registration of the principal office b that 
the State and any other parties interested may determine beyond question 
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that the company not only had a principal office when it filed its certifi- g 44 
cate of incorporation, but in the language o( the statute it has continued 
to " maintain" such ofSce. 

The statutes have thrown extraordinary safeguards about the record 
evidence of the maintenance of a principal office within New Jersey, and 
the officers are made liable for a penalty of two hundred dollars if they 
fail in this respect (Section 43) ; they are held liable for the debts of the 
concern if they make a false report (Section 52); and all State officials are 
prohibited from filing any certificate lacking this information in detail. 

(2) The office moil b* ac«»ible to the public.— Besides registering the 
office in the departments of New Jersey, the office must be known and 
accessible to the public, having a sign containing the name of the corpo- 
ration displayed at the entrance to the office, 

A failure to du this subjects the directors to a joint and several pen- 
alty of two hundred dollars, repeated every thirty days after service of 
process (Section 45). 

The day has gone by when incorporators may file a charter in New 
Jersey designating generally the city of Jersey City as its principal office, 
meet at a hotel and then depart with the books of the corporation to 
return only the next year at a hotel in a room hired for the hour in ques- 
ts) The office most Iiave an agent in charge^This agent should be a 
citizen of the Sute of New Jersey, of full age, or a domestic corporation 
authorized so to act Trust companies are given exclusive power to act as 
the agent of corporations, domestic and foreign, and to register and trans- 
fer stocks, and such powers are forbidden to other corporations. (See 
p. 13, an/e, P. L. 1899, p. 4SS-) 

(a) The agent's name murt be registered.— It is clear from an examina- 
tion of the statutes of New Jersey that it is intended by the State that 
there shall be no evasion of this provision, but that there sliall be an 
agent actually in charge of the office during business hours. 

The name of this agent must be inserted in the certificate of incor- 
poration (Section 43a), and his name must be reiterated in every certifi- 
cate filed or published by the corporation. (Id. ) 

(6) The agent mint be antfioriicd to receive procen against the com* 
puy. (Section 43a.) 

This is intended for the benefit of those who desire to sue domestic 
corporations and to put an end to the evasion of suits in New Jersey by 
corporations organized under its laws. 

(c) The agent mist be actuaHy In charge daily during txisinesi houn. 
There must be not only an authorized agent at the office, but he must 
be in charge of the office ' ' a/ all times during business hours." 
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t 44 '^''^ agent is required, under Section 33, at all times during business 

hours to eihibit the stock books to any one entitled to see the same. He 
Is required to have an annual list of the stockholders made up tresh each 
year and filed ten days before the annual election. This list must be open 
to the inspection of any stockholder at ail times during business hours. 
(Section 33.) 

(</) The agent mint ahobc authorized to trantfei itock. 

The language of the statute is that this office of which the agent is in 
charge shall have in it " the stock and transfer books for the inspection 
"of all who are authorized to set Ihe^Atnc and/or tA^ transfer of stock." 

(4) The Mcords must bekqit at thii principal office. (See Section 33 and 
notes thereunder.) 

The corporation is required to keep at its "principal and registered 
"office in this stale the transfer books, in which the transfer of stock 
"shall be registered and the stock books, which shall contain the name 
"and address of the stockholders and the number of shares held by them 
" respectively, which shall at all times during the usual hours for business 
"be open to the examination of every stockholder." The directors are 
also, by the same statute, required ten days before the annual election to 
make up a true list of the stockholders with their names and residences 
and number of shares held by each, and this list also at all times during 
business hours is required to be kept at the registered and principal office 
and open to the examination of any stockholder. For a failure to do this 
there is a penalty of two hundred dollars to be recovered by the party 
injured. 

It is apparent that in order to have these records open to the inspec- 
tion of persons entitled to see the same as required by the statute that the 
"agent in charge therein" must be there during the usual business 
hours. The meetings of the stockholders must be held at this principal 
office. This office is deemed the office and post office address of the com- 
pany, its officers and stockholders. (Section 43a.) 

Second. — Vtiat it is to maintain a principal office. 

It is, perhaps, instructive to note in what cases the courts have con- 
demned corporations as not maintaining a principal office. 

The doctrine that members of the "tramp corporations" should be 
held liable as partners was early adopted in New Jersey. 

In 1858 the Court of Chancery held liable as partners members of a 
New York corporation doing business in New Jersey who failed to main- 
tain any more than a nominal office in New York. (,Hill v. Beofh, la 
N. J. Eq., 31, 36-) 

In 1873 the Supreme Court reaffirmed this doctrine in Booth v. Wort' 
derly (36 N. J. I-aw. aijo). 
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In 1B88 New York construed the New Jersey statute, holding that a g JJ 
aominal office and the designation of a party who was not in charge of the 
office was only a sham and not a real compliance with the law. and the 
members were liable for the debts. {Kruse v. Dusenbury, 1 City Court 
Sup., 87.) 

In the same year the Supreme Court of Massachusetts ruled that one 
of its citizens who went to New Hampshire to form a corporation and 
recited in hb certificate of organization that the office was in Nashua, 
N. H., whereas, as a matter of fact, he only had an attorney there repre- 
senting the company, was not complying with the laws of New Hampshire, 
that his organization was a sham and he was liable for the debts of the 
company so called. {Montgomery v. Forbes, 148 Mass., 249.) 

In [S94 the courts of Minnesota emphasized the doctrine that "the 
" statute contemplates that such a place of business shall exist not only 
" in name, but in fact." 

The statute of that Slate provided that "the secretary and trea»- 
" urer of every corporation organized under the laws of this State 
" shall reside and have its place of business and keep the books of tha 
" company within the State." 

The Minnesota statute is practically the same as the original statuts 
in New Jersey. (P. L. N. J., 1849, p. 306, § 28.) 

The Minnesota company carried on its business of manufacturing in 
Wisconsin and assumed to maintain an office in Minnesota, having that 
office at the office of its attorney who was the only agent in charge of th« 
company's office. 

The Supreme Court brushed this aside with the statement that — 

" Words need not be wasted in demonstrating that for the past 
" three years the stockholders and officers of the corporation 
"have been engaged in evading and violating that section of 
" the statute under which the corporation was organized, 
" which requires that the place of business and their tx>oks be 
" kept in the State. This is an abuse and misuser of its cor- 
" porate rights, powers and franchises which justify and de- 
" mand a forfeiture thereof." 

(State ex rel. v. Park cS- Nelson Lumber Co., i Am, and Eng. Corp. 
Cases [N. S.], pp. 24. 26.) 

One deduction can be safely made from these cases, and that is that 
the office must be real and not sham, that the agent must be an actual 
agent and not a nominal agent, and that any palpable evasion or avoid- 
ance of the requirements of the statutes may be criticised by the courts 
of other States into which New Jersey corporations go and do business. 

It is also safe to assert that the courts of some States are inclined to 
look with jealous eye upon foreign corporations coming into their 
domain, especially where they are largely made up of residents of their 
own State. These courts are not always inclined to construe the laws of 
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v ^ the State of New Jersey with the utmost liberality towards the stock- 
holders and officers. It is wise Cor corporators to be on the safe side and 
comply strictly, fully and absolutely with every requirement of the State 
of New Jersey. 

A lailufe to maintain a principal office 1* a violation of tiie ttatutc 

The company may be diswlved by the State. 

The company may be eipcllcci bma the State into which It mlgnlei. 

{_Land Grant. GfC. Co. v. Coffey County. 6 Kan., 245.) 

The mcmbtn of corpmatioos have been held Ilible as partnen, but the 
wdcht of authority li to-day again'.t the doctrine, (i Cook on Cor- 
porations, g 337-a4oO 

The decisions seem to have been based upon the principle early 
laid down by New Jersey, that the organization was a fraud upon the law 
of the State in which it was incorporated and therefore the individuals 
" must be treated and dealt with by the law as partners trading under the 
"name they have assumed." 

(Hill v. Beach, is N. J. Eq.. 31-36, distinguished in Stout v. Zulkk. 
48 N. J. Law, 599,) 

As to the New York case {Kruse v. Dusenbury), while this case has 
not been reversed or by name overruled by the courts of New York, yet 
In the judgment of many this decision to the extent that it holds incor- 
porators liable as partners is not to-day the law of New York. (Demarest 
T. Flack. 128 N. Y., ao5,) 

{Lancaster v. A. I. Co., 140 N. Y., 576, 58a. i Cook on Corpora- 
tions, p. 462. ) 

However one may agree or disagree with the conclusion of the court 
in Kruse v. Dusenbttry, the reasoning is of interest to New Jersey cor- 
porations. 

The point was raised that the company organized under the New 
Jersey law was doing its business in New York and maintained no prin- 
cipal office or place of business in New Jersey, that its pretended office 
was a sham and that no one was in charge thereof. 

The court below held that the regularity of the corporation could not 
be questioned collaterally in New York. The court upon appeal reversed 
the judge below, and upon a second trial the defendants were held liable 
as partners. The language of the court upon the appeal is as follows: 

" If the Grant New Proce-is Company had no office or place of busi- 
"neSB in PlainGeld, and never did business in New Irrsey, these facts, in 
" view of its charter, which designates ' Plainfield. New Jersey ' as the 
" principal place where its business was to be conducted, make it ap- 
"parent that it was not an existing corporation within the meaning of 
"thestatute of New Jersey under which it purports to have been incor- 
"porated. A corporation cannot become a tramp. It must have a dom- 
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" Idle — not in theory but in fact — within the sovereignty that created it. fi ^ 

" If the corporation never did business in New Jersey, and has no office '' 
"there, it would be difficult, if not impossible, for a creditor to obtain 
"service on the corporation in the State where it claims to have been in- 
"corporated. mucbless obtain from the courts of that State any process 
" which could reach assets or effects of the corporation to satisfy any 
" judgment which migbt be recovered. If the tax assessors of New Yorfc 
" sought to assess the company, they mi^ht hold with apparent truthful- 
" ness that it was a New Jersey corporation, while the tai officers of New 
"Jersey (if the facts offered to be proved are true) could find no repre- 
"sentative or office of such company within that State. Tliese illustra- 
"tions prove that such a scheme might operate as a fraud upon the law, 
"which courts cannot permit. A corporation, in the nature of things, 
"must have some filed office or place of business in the State where it 
"was incorporated, so that creditors may Icnow where to find it, that 
" they may present, and, if necessary, prosecute their JTist demands. The 
"statute contemplates that such place of business shall exist not only in 
"name but in fact, for if the corporation has no place of business in the 
"State where it was incorporated, it does not fit the charter, and it cannot 
" have branch offices elsewhere. Like a live tree, it cannot consist of 
" branches onlVi but must take root in its native soil before it can extend 
" its branches into other States. A corporation created under the laws of 
"one State cannot migrate to another and carry with it its principal 
"office, chartered privileges and immunities, so as to locate thereunder 
" and exercise its corporate functions in any State its incorporators see 
"fit to designate. (Angell & Ames on Corporations, lothEd., Section 
" 104.) State comity cannot recognize such a claim as the one suggested.' 

Massachusetts dealt with a similar question with the same result in 
[SSS. 

The Court said : " The articles of agreement were recorded in Nashau 
"and stated that the business was to be carried on there, but it was not 
"in fact carried on there and was not intended to be. 

"This is not a case where there has been a defective organization of 
" a corporation which has a legal existence under a valid charter." 

The defendant was held personally liable. (Montgomery v. Forbes, 
148 Mass., pp. 249, 253-) 

Thompson on Corporations reviews the question at length, citing 
cases, and says; 

"The conclution b thai the 'irunp corporatiia' thould not be judicially 
"tccogaitcdt but that it* numbcn (hoold be tield lUble upon their contract* ae 
"partner! and upon their tocti ai joint tort-feaion." (Thompson oo Cor- 
porations, Vol. 6, § 7895, p. 6273.) 

Order to brinf book* into the State t inspection of book* by ttockholdci*. — 
At common law the stockholder of a corporation had the right to examine 
at a reasonable time the books and records of the company. (Cook on 
Stocks, &c.. Section 511,) Where such right was denied to him he tiad an 
action for daniages. He also bad a remedy by mandamus, but, as was 
stated in the case of Rosenfield v. Einstein (46 N. J. Law, 479, 481), "To 
" warrant this writ against private compianies or their officers or agents, 
"there must be some specific duty to the relator, expressly imposed by 
" the terms of their charters or necessarily arising from the nature of the 
" privileges or obligations which the charters create. • • • Undoubt- 
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t ^ " ediy at proper times and for proper purposes, shareholders are entitled 
" to inspect corporate books." It was held in that case, however, that 
where there is fair reason to believe that a party asking for an inspection 
of corporate books intends to make an improper use of them, and on that 
ground his request is denied, the court will not aid him by mandamus. 
As to the right of stockholders to require books to be brought into the 
State, see liuylar v. Cragin Cattle Co. (40 N. J, Eq., yfl, 398). 

The statute gives each stockholder the express right to examine the 
stock and transfer books at the company's principal office at all times dur- 
ing business hours (Section 33), and if that right is denied to him it would 
seem that he has a clear remedy by mandamus. 

The authority given by this section can be exercised only in the special 
case of a corporation of this State unlawfully keeping its books out of the 
State. " It cannot properly be construed to confer upon this Court any 
" power over corporations "A-hich it did not possess before the passage of 
"the act, except that which is specifically giver." {Steltautr v, N. Y. 
A* Scrantott Construction Co., 42 N. J. Eq., 46, and see Laurel Springs 
Land Co. v. Fougeray, 50 N. J. Eq., 756.) 

The facts upon which the jurisdiction of the Court of Chancery de- 
pends to grant an inspection under this section therefore, are (1) that the 
books are outside of the State ; and (2) that a proper cause exists for or- 
dering them lo be brought into the State. 

A refusal to allow a stockholder's authorized attorney to examine 
them was a denial of the stockholder's rights. (Afitckell v. Rubber Re- 
claiming Company, 34 Atl. Rep., 407.) 

The statutory authority to order a company to bring its books into 
the State does not embrace, by implication, the authority to order it to 
bring all its papers and memoranda here also. {Huylar v. Cragin Cattle 
Co., 4a N. J. Eq., 139, 141.) 

Chaiter limitatioat tipon righu of atockholden to examine boob.— For 
the purpose of avoiding litigations by stockholders having but a small 
interest in the company, and more especially to prevent rival concerns 
from prying into the private accounts and business of the company by 
purchasing a few shares of stock, it is common to insert in the certificate 
of incorporation, as a limitation upon the powers of the stockholders (see 
Section S, subdivision VII.), a clause substantially as follows: 

"The directors shall from time to time determine whether and to 
"what extent, and at what times and places and under what 
"conditions and regulations, the accounts and books of the 
"corporation, or any of them, shall be open to the inspection 
"of tne stockholders; and no stockholder shall have any right 
"of inspecting any account or book or document of tne cor- 
•■poration, except as conferred by statute or authoriied by the 
"directors, or by a resolution of the stockholders." 



dbyCOOglC 



NAME DISPLAYED AT PRINCIPAL OFFICE. 69 

EH<ct of enlriw in book* as evidence.— Directors' minutes are evidence g 45_4(| 
ot a contract, though written up after the meeting. They need not be in 
the handwriting of the secretary; if entered under his direction and 
approved by him they are valid. ( Wells v. Rahway While Rubber Co., 
19 N. J. Eq., 402.) 

"Entries in the books of a corporation are, as a Eeneral rule, com- 
" petent evidence of the proceedings of the corporation and of the acta 
"and votes of its officers transacted at official meetings; but such entries 
"are not notice to third persons of the acts or resolutions entered upon 
" its minutes. As to third persons, the books of a corporation are private 
" books, and such persons are not chargeable with knowledge of matters 
"there recorded any more than a third person would be chargeable with 
"knowledgeof entries made against him in the books of a private person." 
( Weikerbee v. Baker, 35 N. J. Eq., 501, S09. S><i; North River Meadow 
Co. V. Christ Church. 22 N, J. Law. 424; and see Van Hook v, SiimmervilU 
Mfg. Cc . 5 N. J. Eq.. I37-) 

The minute book of a corporation is competent evidence in suits 
between stockholders to show the acts of the corporation, but is not com- 
petent evidence of any agreement made by the stockholders aa individuals. 
(Black V. Shreve, 13 N. J. Eq., 455, 466, 483,) 

45- The name di. every corporation shall be at all times 
conspicuously displayed at the entrance of its principal office in 
this state, and in default thereof the directors shall be jointly and 
severally liable to a penalty of two hundred dollars, to be recov- 
ered with costs, by the state, before any court of competent 
jurisdiction, by action to be prosecuted by the attorney-general; 
and they shall jointly and severally be liable to a like penalty for 
every thirty days' additional default from and after the service of 
process in the first action, to be recovered in like manner. 

[New in 1896.] 

46. Whenever, for any reasont a legal meeting of tlie stock- 
holders of any corporation cannot be otherwise called, three or 
more stockholders having voting powers may call such meeting 
by publishing ten days' notice of the time, place and purposes 
of the meeting in a newspaper published in the county in which 
its principal office in this state is located, and mailing such notice 
to all stockholders whose post office address is known or can be 
ascertained; a meeting called as aforesaid shall be a legal meeting 
of the corporation, and if there be no officers present, the stock- 
holders may elect officers for the meeting; and the secretary of 
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70 DIVIDENDS, 

J 47 the meeting shall record the proceedings thereof in the book of 
minutes of the corporation. 

P. L. 1846, p. 70; P. L. 1849, p. 306; Act of 187s, § 51. 

IV.— Dividuids— Rayment d C^iital Stock. 

47. The diKctoTS of every corporation created under this act 
shall, in JanuaiT in each yearr unless some specific day or days 
for that purpose be fixed in its charter or by-laws, and in that 
case then on the days so fixed, after reserving over and above its 
capital stock paid in, as a working capital for said corporation, 
such sum, if any, as shall have been fixed by the stockholders, 
declare a dividend among its stockholders of the whole of its ac- 
cumulated profits exceeding the amount so reserved, and pay 
the same to such stockholders on demand ; provided, that the 
corporation may in its certificate of incorporation or in its by- 
laws give the directors power to fix the amount to be reserved 
as a working capital. 

P. L. 18W, p. 1034; P. L. 1891, p. 176; Act of 1875, § 5a. 

The Act of 1875 and the supplement of 1891 (P. L. i8gi, p. 176) applied 
only to "manufacturing corporations within this Sta.te." This section 
applies to all corporations under this act. and Is not limited to manu- 
facturing corporations. 

It was formerly held (Park v. Grant Locomotive Works, 40 N. J. Eq., 
114, lao) that where the powers of the directors were not restrained by the 
charter or by contract, their power over the gains of the business wasabso- 
lute so long as they acted in the exercise of an honest judgment. They 
could reserve whatever amount their judgment approved as necessary or 
judicious for repairs and improvements and to meet contingencies, both 
present and prospective. And their determination in respect to these 
matters, if made in good faith and for honest ends, though the result may 
show that it was injudicious, was final and not subject to judicial revision. 

Under this section a duty is imposed upon directors to declare divi- 
dends annually in January out of the accumulated profits, after reserving 
BUCh amount for working capital as the stockholders may have fixed, 
noless the power to fix the amount of working capital has been delegated 
to the directors. 

The clause often inserted in the certificate of incorporation is: 

"The board of directors sliall have power without the assent or vote 
"of the stockholders to make, alter, amend and rescind the by-lawe of 
" this corporation, to fix the amount to be reserved as -working capital. 
" to authorize and cause to be executed mortgages and liens upon the real 
"and personal property of this corporation." 

Suit to enforce the declaration of a dividend must be in equity. 
"Generally suits to compel the declaration of dividends must be in the 
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•' name of the corporation, but where the corporation is a defendant and e jQ jfl 
"the majority of directors are parties charged with fraud in this very 
"respect the suit will proceed to a decree upon the complainant's rights." 
{Laurel Springs Land Co. v Fougeray.so N. J. Eg., y6, ■jbo.') 

When a dividend is declared it becomes a debt due from the corpora- 
tion to the individual stockhr.lder. and after demand of payment, an 
action at law may be maintained for its recovery. (King v. Palerson &• 
Hudson R R. R. Co., 39 N. J. Law, 504.) 

48. Nothing: but money sliall be considered as payment of any 
partof the capital stock of any corporation organized under this 
act, except as hereinafier provided in case of the purchase of 
property, and no loan of money shall be made to a stockholder or 
officer thereof) and if any such loan be made the officers who 
make it, or assent thereto, shall be jointly and severally liable, to 
the extent of such loan and interest, for all the debts of the cor- 
poration until the repayment of the sum so loaned, 

p. L. 1B46, p. 69: P. L. 1849, p. 306; Act of 1875, § 54. 

An agreement on the part of a corporation that a sulwcriber for stock 
shall be secured as lo part of hia investment by mortgage on thecorpora- 
tion's property is void as to creditors of the corporation. {Boney v, Will^ 
iams, 55 N, j. Eq., 691.) 

49. Stock isstied for property purcliased. 

Any corporation formed undei this act may purchase mines, 
manufactories or other property necessary for its business, or the 
stock of any company or companies owning, mining, manufac- 
turing or producing materials, or other property necessary for its 
business, and issue stock to the amount of the value thereof in 
payment therefor, and the stock so issued shall be full-paid stock 
and not liable to any further call, neither shall the holder thereof 
be liable for any further payment under any of the provisions of 
this act ; and in the absence of actual fraud in the transaction, the 
\a&gtaaA of the directors as to the value of the property purchased 
shall be conclusive; and in all statements and reports of the cor- 
poration to be published or filed this stock shall not be stated or 
reported as being issued for cash paid to the corporation, but 
shall be reported in this respect according to the fact. 

Act 1875, § 55; P- L- '38g, p. 412; P- L. 1893. g 444. 

"In the afaieacc of actual fraud In the tratuactlon the judgment of the direc^ 
"onacto tlie value of the property purchaied thallbeconclutivc'* was inserted 
in Che statute by the Revision of 1S96. 

In the extent to which these words protect holders of stock issued for 
property purchased, the statute law of New Jersey is different from that 
of other States. 
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72 STOCK ISSUED FOR PROPERTY. 

\ 49 ^" making the judgment of the directors as to the value of the propi- 

erty purchased conclusive the question of the value of the property for 
which the stock was issued ig removed as an element of danger to the 
stockholders, eicept so far as gross over-valuation is evidence of actual 
fraud in the transaction. 

The precise meaning of the words above quoted has not yet been 
passed upon by the courts. 

It is safe to say that the Statute protects the Stockholder from many 
of the attacks.which may be made upon him under the statutes of other 
States, notably that of the State of Maine, where a judgment creditor of 
the corporation recovered in an action at law against a stockholder upon 
the theory that his subscription was unpaid, the finding of fact being that 
the property was not of the value for which the stock was issued. (Ubby 
V. Tobey, ig Atl. Rep., 904.) 

Commenting upon this decision Mr. Cook says; "Maine formerly 
" was a resort for incorporations, but a recent decision of its highest 
"court, holding stockholders liable on stock which has t)een issued for 
" property where the court thought the property was not worth the par 
" value of the stock, makes Maine too dangerous a State to incorporate 
"in, especially where millions of dollars of stock are to be issued for 
"mines, patents and other choice assortments of property. (Cook on 
Corporations, Section 945.) 

It may be safely asserted that holders of stock in New Jersey corpo- 
rations issued (or property purchased cannot be held liable on any such 
grounds. 

An individual creditor cannot bring an action in his own behalf at 
law against a stockholder upon the ground that the property for which 
the stock was issued was not of the value of the stock. All such suits 
must be by a general creditors' bill. ( Wetherbet v. Baker, 35 N. J. Eq., 
507.) 

The earlier cases held that the contract of the subscribers could only 
be fulfilled by payment in money. In later cases this doctrine has been 
relaxed, and stock issued and paid up in work and labor, or tn the pur- 
chase of properly the corporation is authorized to hold, has been held to 
have been legally issued. ( Wethgrbee v. Baker, 35 N. J. Eq., 501, 512.) 

The rule was clearly stated by the Court of Errors and Appeals, as 

follows: 

"The inquiry, therefore, in the court below, should have been, 
whether the agreement in question was fraudulent or not : for, if the 
transaction was an honest one, the difference in value between the 

firoperty constitutiiig Che consideration of the sale and [he stock had no 
egal significance. The charter of this company authorizes the corpo- 
ration to exchange its capital stock for property, and, under that condi- 
tion of things, a court of^ equity cannot set aside a transaction of that 
kind simply on the ground that the bargain, on the side of the corpora- 
tion is a disadvantageous one. In such affairs the company ana the 
purchaser stand on the common footing of buyer and seller, the valua- 
tions of propierty in making the exchange, either on the one side or 
the other, cannot be supervised or controlled by the Court of Chancery, 
for, in the absence of deceit, or some other corrupt constituent, the 
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P;{OMOTERS 75 

s cannot be disturbed." {Bickley v. S(hlag, S 49 

Where shares were issued for property at a very excessive val- 
uation, the transaction was held to be dishonest, and it was held that the 
shares were not fully paid. (Hebberdw. Southwestern Cattle Co., 55 N. 
J. Eq., iS.) This was prinr to the Revision of 1896. 

"To justify a corporation in issuing stock under our act for property 
"purchased, there should be an approximation at least in true value of 
"the thing purchased to the amount of the stock which It is supposed it 
"represents." {_Edgerton v. Electric Improvement, ir'C., Co., 50 N. J. 
Eq.. 354- Decided in iBg2.) 

(See also Rural Homestead Co. v. IVildes. 54 N. J. Eq., 663. Also 
Meredith ft al. v. N.J. Zinc Sf Iron Co.. 55 N, J. Eq,, su; afi^d ^6 N. 
J. Eq., 454 } 

The goodwill of a business is property, and stock may be issued tor 
it. And one who participated in and approved the method of valuation 
of such goodwill cannot afterwards claim that the goodwill so bought by 
the corporation was overvalued. ( Washburn v. Natl. IVall Paper Co., 
%i Fed, Rep., 17.) 

Issue of corporate bonda below par.— The usury act (G. S., p, 3703) for- 
bids the issue in New Jersey of bonds at a gceater rate of interest than 
six per cent, per annum, and in a suit to enforce usurious bonds on]y the 
principal can be recovered. Bonds of canal and railroad corporations are 
excepted from the proTisions of the statute. A practical way of avoiding 
the usury act is indicated by the decisions in Franklin Trust Co. v. Ruth- 
erford. B. S. Sf C Electric Co., 41 Atl. Rep., 4841, and Lane v. Watson, 
51 N. J. Law, 186; aff'd 52 N. ]. Law, 550. 

Sales to company by promoten.— The power of directors to contract 
with the company has been considered (see pp. 26-7). 

Vice- Chancellor Green reviewed the leading English cases on the 
subject and defined very clearly the duties and liabilities under the laws 
of this State of promoters on a sale of property by them to the company, 
{Plaquemines Tropical Fruit Co. v. Bud, 52 N. J. Eq., 219.) 

He quotes with approval Lord Chancellor Cairns; 

" I do not say that the owner of property might not promote and 
"form a joint stock company and then sell ms property to it, but I do say 
"that if he does he is bound to take care that he sells it to the company 
"through the medium of a board of directors, who can and do exercise an 
"independent and intelligent judgment on the transaction, and who are 
"not left under the belief that the property belongs, not to the promoters, 
"but to some other persons." {Erlaneer v. Neto Sombrero Phosphate 
Co.. 3 App. Cas., iai8. IJ36; a. c. 6, English Ruling Cases, p. 777.) 

In another recent case in the Court of Chancery it was held that 
■rhere a promoter has a mere option to purchase lands, a one-sided 
contract which could not be enforced against liim, and he contracts to sell 
tbose lands to his company, the transaction is presumably fraudulent, and 
he Is liable for the profits made. ( IVoodbury Heights Land Co. v. Lou- 
demlager, 55 N, j. Eq„ 78; aff'd 56 N. J. Eq., 4"-) 
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74 POWER TO HOLD STOCKS AND BONDS. 

\ 50-51 ^o. Certain corpofations may take stock and bonds in ottitt 
corporations in payment for labor and materials. — Corporations 
having for their object the building, constructing or repairing 
of railroads, water, gas or electric works, tunnels, bridges, 
viaducts, canals, hotels, whai'ves, piers or any like works 
of internal improvement or public use or utility, may sub- 
scribe for, take, pay for, hold, use and dispose of stock or bonds 
in any corporations formed for the purpose of constructing, main- 
taining and operating any such public works; and the directors 
of any such corporation formed for the purpose of constructing, 
maintaining and operating any public work of the description 
aforesaid may accept in payment of any such subscription, or 
purchase, real or personal property, necessary for the purposesof 
such corporation, or work, labor and services performed or ma- 
terials furnished to or for such corporation to the amount of the 
value thereof, and from time to time issue upon any such subscrip- 
tion or purchase, in such installments or proportions as such direct- 
ors may agree upon, full-paid stock in full or partial performance of 
the whole or any part b( such subscription or purchase, and the 
stock so issued shall be full-paid stock and not liable to any fur- 
ther cali, neither shall the holder thereof be liable for any further 
payments, and in all statements and reports of the corporation to 
be published or filed this stock shall not be stated or reported as 
being issued for cash paid to the corporation, but shall be reported 
in this respect according to the fact. 

p. L. iBgr, p. 319. 

Only to the corporations designated in this section is express power 
given by the statute to issue stock in payment of work, labor and si — ' — 



and then only to construction companies, although it would seem from 
; of WelAirhee v. Baker (35 N. J. Eq., 50c, 512), that where the 



^ I ■ Any corporation may hiM stock and bonds of other cor- 
poratkns. — Any corporation may purchase, hold, sell, assign, 
transfer, mortgage, pledge or otherwise dispose of the shares of 
the capital stock of, or any bonds, securities or evidences of in- 
debtedness created by any other corporation or corporations of 
this or any other state, and while owner of said stock may exer- 
cise all the rights, powers and privileges of ownership, including 
the right to vote thereon. 

P. L. 1B88, p. 385; P. L. 18BB, p. 445; P- L- 1B91. p. 339; P. L. 1893, 
p. 301. 
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FALSE CERTIFICATES. . 75 

Before the statute was enacted the general rule was that a corpora- fi gf 
tion had 00 implied power to purchase shares of the capital stock of an- 
other corporatioi.. (See Cook on Corporations, § 315; Elkins v. Camden 
S- Atlantic R. S. Co., 36 N. J. Eq., 5.) In 1889, by an amendment to 
Section 55 of the Revision of 1875 (Section 49, ante) the directors of any 
company organized under that act were authorized to purchase ' ' the stock 
" of any company or companies owning, mining, manufacturing or pro- 
"ducing materials, or other property necessary for their business," and 
to issue stock in payment therefor. The present section came into the 
law in i8g3. and since that time there has been no restriction upon the 
power of corporations to purchase, hold and dispose of stock, bonds and 
securities of other corporations, domestic and foreign. 

A corporation may vote shares in another corporation in which it is a 
stockholder by a proxy duly authorized. {State v. Rohlffs, ig Atl. Rep., 
logg.) 

52. False certificate. — If any certificate ma<Je, or any public 
notice given by the officers of any corporation, in pursuance of 
the provisions of this act, shall be false in any material represen'- 
tation, all the officers who shall have signed the same, knowing 
it to be false, shall be jointly and severally liable for all the debts 
of the corporation contracted while they were stockholders or 
officers thereof, as a penalty enforceable in the courts of this 
state only. 

P, L. 1846, p. 70; P. L. 1849, p. 307; Act of 1875, g 56. 

The Revision of 1896 makes a knowledge of the falsity of the certifi- 
cate or notice a prerequisite to a recovery under this section and provides 
that the liability created is a penalty enforceable in the courts of this 
State only. Such knowledge was not necessary under either the Act 
of 1846 or the Revision of 1875. 

This personal liability may be enforced by any creditor, whose con- 
tract arose while such officers were stockholders or officers of the com- 
pany, by an action at law, and it is not necessary to proceed by general 
creditors' bill, as under Section 36. ( Welherbee v. Baker, 35 N. J. Eq., 
501. ) Sections 93 and 94 apply, and no sale can be had under the eiecu- 
tion against the officer or director, until after judgment has been obtained 
against the corporation and execution thereon returned unsatisfied. The 
case of Quimby v. Waters (27 N. J. Law, 296, 28 Id., 533) is a precedent 
for such an action. 

This section relates to "olficers," and does not include incorporators 
who sig^ned the certificate of organization. (^Thompson-Houston Elee, 
Co. V. Murray, 60 N. J, L., 20.) 
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76 WINDING UP. 

§53-55 v.- Winding Up. 

5^. G>rporate eiistcnce contiooes. — All corporations, whether 
they expire by their own limitation or be annulled by the legisla- 
ture or otherwise dissolved, shall be continued bodies corporate 
for the purpose of prosecuting and defending suits by or against 
them, and of enabling them to settle and close their affairs, to 
dispose of and convey their property and to divide their capital, 
but not for the purpose of continuing the business for which they 
were established. 

p. L. 1846, p. 72; P. L, 18,15, P- 3o3; Act of 1875, § 59. 

In s. suit by stockholders of a dissolved corporation against the direct- 
nMsmanagement of its affairs, the corporation should be made a 



party, by virtue of this section. Creditors should liltewise be made par- 
ties. (Camp V. Taylor. 19 Atl. Rep., 968.) 

34- Directon ; trustees on dissolution. — Upon the dissolution 
in any manner of any corporation the directors shall be trustees 
thereof, with full power to settle the affairs, collect the outstand- 
ing debts, sell and convey the property and divide the moneys 
and other property among the stockholders, after paying its debts, 
as far as such moneys and property shall enable them ; they shall 
have power to meet and act under the by-laws of the corporation, 
and, under regulations to be made by a majority of said trustees, 
to prescribe the terms and conditions of the sale of such property, 
and may sell all or any part for cash, or partly on credit, or take 
mortgages and bonds for part of the purchase price for all or any 
part of said property. 

Act of 1875, § 57- 

35. PovTCis and liabilities of such trustees. — The directors, 
constituted trustees as aforesaid, shall have authority to sue for 
and recover the aforesaid debts and property, by the name of the 
corporation, and shall be suable by the same name, or in their 
own names or individual capacities, for the debts owing by such 
corporation, and shall be jointly and severally responsible for 
such debts, to the amount of the moneys and property of the 
corporation which shall come to their hands or possession as 
such trustees. 

Act. of 1875. g S8; p. L- 189a. P- 35; P- L. 1894, p- !36; P. L. 1895, p. 
609. 
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WINDING UP. RECEIVER. 77 

56. Court oi cliaiicery may continue directors as trustees or § 56-58 
appoint receivers of dissolved corporation. — When any corporation 

shall be dissolved in any manner whatever, the court of chancery, 
on application of any creditor or stocltholder at any time, may 
either continue the directors trustees as aforesaid, or appoint one or 
more persons to be receivers of such corporation, to take charge 
of the estate and effects thereof, and to collect the debts and 
property due and belonging to the corporation, with power to 
prosecute and defend, in the name of the corporation or other- 
wise, all suits necessary or proper for the purposes aforesaid, and 
to appoint an agent or agents under them, and to do all other 
acts which might be done by such corporation, if in being, that 
may be necessary for the final settlement of its unfinished busi- 
ness; and the powers of such trustees or receivers may be con- 
tinued as long as the court shall think necessary for such pur- 
poses. 

P. L. 1846, p. 73; P. L. 1849, p. 308; Act of 1875, g 60. 

"The authority of the Chancellor to interpose and take from the 
"directors the power to close up the business of the corporation, and place 
"itsaSairs in charge of a receiver, is a discretionary power, to be exercised 
"only on good cause shown — upon circumstances disclosed by the proof 
" which show the need of the interference of the court for the protection 
"of creditors or aiockholders from breaches of trust by the directors in 
" the performance of their duties." (Neivfoundland R. R. Construction 
Co. V. Schack, 40 N. J. Eq., 22a, sag; Rawnsley v. Trenton Mut. Life 
Ins. Co., 9 N. J. Eq., 95. 347.) 

57. Jurisdiction of court of chaoc«y. — The court ot 
chancery shall have jurisdiction of said application and of all 
questions arising in the proceedings thereon, and may make such 
orders and decrees therein as justice and equity shall require. 

P. L. 1846, p. 73; P- L. 1849, p. 309; Act of 1875, I 61. 

58. DispositiOQ of proceeds by trustees or receivers. — The 
said frustoes or receivers shall puy ratably, as far as its moneys 
and property shall enable them, all the creditors ol the corpora- 
tion who prove their debts in the manner directed by the court; 
and if any balance remain after the payment of such debts and 
necessary expenses, the same shall be distributed among the 
stockholders. 

P. L. 1846, p.-73; P- L- 1849. P- 309; Act of 187s. § 62. 
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78 EXECUTION AGAINST CO«POKATION. 

V-62 59- Actions not to abate on (lissoIutioQ. — Any action, now 
pending or to be hereafter begun, against any corporation which 
may become dissolved before final judgment, shall not abate by 
reason thereof, but no judgment shall be entered therein except 
upon notice to the trustees or receivers of the corporation. 
P, L. iSsa, p. 140; Act of 1875, gg 65, 92, 

60. Copy of decree of dissolution to be filed in office of secw- 
tary of state. — A copy of every decree or judgment dissolving a 
corporation or forfeiting its charter shall be forthwith filed by the 
clerk of the court in the office of the secretary of state, and a 
note thereof shall be made by the secretary of state on the charter 
or certificate of incorporation, and in the index thereof, and be 
published by him in the annual volume of laws. 



VL — Execution Ag;ainst Corporation. 

61. On execution schedule of property to be fumishei] to 

officer.— Every agent or person li^ving charge or control of any 
property of a corporation, on request of any public officer, hav- 
ing for service a writ of execution against it, shall furnish to him 
the names of the directors and officers thereof, and a schedule of 
all its property, including debts due or to become due to it, so 
far as he may have knowledge of the same. 

P. L. 1846, p. 71; P. L. 1849, p- 307: Act of 1875, g 66. 

62. Execution may be satisfied by debts due tfie corporation. — 
If any officer, holding an execution, shall be unable to find other 
property belonging to the corporation liable to execution, he or 
the judgment creditor may elect to satisfy such execution, in 
whole or in part, by any debts due to the corporation; and it 
shall be the duty of any agent or person having custody of any 
evidence of such debt, to deliver the same to the officer, for the 
use of the creditor, and such delivery, with a transfer to the 
officer in writing, for the use of the creditor, and notice to the 
debtor shall be a vahd assignment thereof; and such creditor 
may sue for and collect the same in the name of the corporation, 
subject to such equitable set-offs on the part of the debtor as in 
other assignments; and every agent or person who shall neglect 
or refuse to comply with the provisions of this and the last pre- 
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PROCEEDINGS ON INSOLVENCY. 79 

ceding section, shall be himself liable to pay to the execution S 6^-64 
creditor the amount due on said execution, with costs. 

K L. 1846, pp. 71-72; P. L. 1849, p. 308; Act of 1875, §g 67-68. 

Vn. — Insolvency. 

63. Directors must caU meeting; of stockholders when corpo- 
ratfam becomes insolvent. — Whenever any corporation shall become 
insolvent, the directors, within ten days thereafter, shall call a 
meeting of the stockholders, and lay before (hem for inspection 
and examination all the books of accounts, by-laws and minutes 
of the corporation, and exhibit a full and true statement of all its 
estate, funds and property, and of all the debts due and owing to 
it, and by whom, and of all the debts owing by it, and to whom, 
as far as the directors can at that time make out the same ; so as 
to exhibit to the stockholders a full, fair and true account of the 
situation of the affairs of the corporation. 

P. L. iBag, p. 58; P, L. 1869, p. 1448; Act of 1875, § 69. 
This and the following sections are in substance a re-enactment of the 
" * -■■ '- Prevent Frauds bv Incorporated Comfjanies." {P. L. iSsg, p. 58.) 
■""'""'"■' """la that the only criterion of insolvency furnished 



Under that act it was held that the only criterion of insolvency furnisht 
by the act was the suspension of business, and thai the act of insolvency 
contemplated by the statute is committed at the time the company sus- 
pends Its ordinary business operations. (Bedford \. Newark Machine 
Co., 16 N. J. Eq., 117 ) 

64. Conveyance or assig^nment of property, etc, after insol- 
vency, or contemplation of insolvency, void as against creditors* — 
Whenever any corporation shall become insolvent or shall suspend 
its ordinary business for want of funds to carry on the same, 
neither the directors nor any officer or agent of the corporation 
shall sell, convey, assign or transfer any of its estate, effects, 
choses in action, goods, chattels, rights or credits, lands or tene- 
ments; nor shall they or either of them make any such sale, con- 
veyance, assignment or transfer in contemplation of insolvency, 
and every such sale, conveyance, assignment or transfer shall be 
utterly null and void as against creditors ; provided, that a bona 
fide purchase for a valuable consideration, before the corporation 
shall have actually suspended its ordinary business, by any per- 
son without notice of such insolvency or of the sale being made 
in contemplation of insolvency, shall not be invalidated or 
impeached. 

p. L. 1829, p. 58; P. L. 1B95, p. 166. 
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8o INSOLVENCY. APPOINTMENT OF RECEIVERS. 

S 65 "^^^ object of this provision was ''to prevent companies, actually insol- 

"vent, or whose embarrassments were such as must inevitably lead to 
" insolvency, from doing what it is lawful for an individual debtor to do 
" — make a preference in favor of any one or more of its creditors." 
(Holcomb'i Exr's v. Nctv Hope Del. Br. Co., q N. J. Eq., 457; and see 
fan Wagnett v. Savings Bank, 10 N. J. Eq., 13; State Bank v. Re- 
ceiver, 3 N. J. Eq.. !66; Receivers v. Paierion Gas Co., 23 N. J, Law at 
291; Kinsela v. Cataract Bank, 18 N. J. Eq., 158; Wells v. Rahtuay 
While Rubber Co., 19 N. J, Eq., 402; IVilkinsan v. Bauerle, 41 N. J, 
Eq., 1135, 641; Frost V Barrtert. 56 .M. J. Eq., zgo, zga.) 

This section was enacted in iSai). was re-enacled in the Revision of 
1846, continued in force to 1S75. but it was not included in the Revision 
of that year, and the "Act to Prevent Frauds by Incorporated Com- 
panies " was repealed. 

Important as this change in the law was, its effect does not seem to 
have been discovered, so far as the reported cases show, until eleven years 
afterwards, when Wilkinson v. Bauerle, 41 N. J. Eq., 635, was decided in 
the Court of Errors and Appeals in 1S86. 

The court then held that a corporation might sell and transfer its 
property and prefer one or more of its creditors to others, although it 
was insolvent. The only limitation upon its powers to prefer creditors 
being that it could not give them a preference by confessing judgment, 
which was prohibited by Section 80 of the Revision of 1875 (Section 86 of 
present act). 

At the same term the Court of Errors and Appeals ( Vail v. Jameson. 
41 N. J. Eq., 64S) held that the preference of one creditor of acorporation 
over other creditors, by means of a mortgage on corporate property, was 
not prohibited by law or objectionable in itself. Several otiier cases to 
the same point followed these decisions 

Montgomery v. Phillips, 53 N. J. Eq., 203, held that the board of 
directors of an insolvent corporation could not by a mortgage upon the 
corporate property prefer one of its own members, distinguishing ihecase 
from Wilkinson v. Bauerle. (See also Mallory v. Kirkpatrick, 54 N. J. 
Eq,, so; Savage v. Miller, 56 N. J. Ek}., 432,) 1 1 Vail v. Jameson, 41 
N J. Eq , 64S, the creditor was not an officer. 

A corporation may make a general assignment for the benefit of 
creditors (P. L, 1899, p. 146). 

65, Remedy in chanctry by injunction and appointment erf 
a teceivcr in case of insolvency. — Wfienever any corporation 
shall become insolvent or shall suspend its ordinary business 
for want of funds to carry on the same, any creditor or stock- 
holder may by petition or bill of complaint setting forth 
the facts and circumstances of the case, apply to the court 
of chancery for a writ of injunction and the appointment 
of a receiver or receivers or trustees, and the court being satis- 
fied by affidavit or otherwise of the sufficiency of said appli- 
cation, and of the truth of the allegations contained in the petition 
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or bill, and upon such noiice, if any, as the court by order may § 65 
direct, may proceed in a summary way to hear the affidavits, 
proois and allegations which may be offered on behalf of the 
parties, and if upon such inquiry it shall appear to the court that 
the corporation has become insolvent and is not about to resume 
its business in a short time thereafter with safety to the public 
and advantage to the stockholders, it may issue an injunction to 
restrain the corporation and its officers and agents from exercis- 
ing any of its privileges or franchises and from collecting or 
receiving any debts, or paying out, selling, assigning or trans- 
ferring any of its estate, moneys, funds, lands, tenements or 
effects, except to a receiver appointed by the court, until the 
court shall otherwise order. 

P. L. 1839, p. 59-<«; P- I- 1853. P- 397: Act of 1875, §§ 70, 71,63; P.h. 
1877. P- 7-1- 

The power to dinolvc utd wind tip an Imolvcnt corpoMtkm ii ttatir 
tory. It formed no part of the original jurisdiction of the court. It was 
conferred by a statute passed in 1S39. and the language by which it was 
conferred has remained unchanged from that time to the present. " This 
"statute empowers the Chancellor, on the application of a creditor or 
"stockholder, alleging that the corporation in which he is interested has 
"become insolvent, to proceed inasummary way to inquire into the truth 
" of such allegation, and if, upon such inquiry, it shall be made to appear 
"that the corporation has become insolvent, and shall not be about to 
"resume its business in a short time, with safety to the public and advan- 
"tage to the stockholders, he may enjoin it from the further exercise of 
" its franchise, and also from the further transactions of business ; and he 
■•may also, at the same time, or at any subsequent time during the con- 
" tinuance of the injunction, if, in his judgment, Che circumstances of the 
"case and the ends of justice require, appoint a receiver to dispose of its 
"assets and distribute the proceeds. The exercise of this power to its 
"full extent eitmguishesa mere manufacturing or mercantile corporation 
"completely and forever. The power is a strong one. Chancellor Wil- 
" liamson, in Rawnsly v. Trenton Life Ins. Co., 9 N. J. Eq., 95. called it 
"an extraordinary power -one that should be exercised with great can- 
"tion, and only when the circumstances of the case and the ends of justice 
"required its exercise. The lUtute makes Ifuolvcncy the jtiriidictlonal 
"bet The court can do nothing — neither issue an injunction nor appoint 
"a receiver^until insolvency is first established. That, in the language 
"of Governor Pennington, is the foundation of the power, and unless it 
"is satisfactorily made out the court has no jurisdiction • • • the 
" proof in support of a jurisdictional fact must always be clear and con- 
" vincing. for the court derives its power from the fact, and hence, until 
'■ the fact is shown to exist, it has no power. To doubt in such a case is 
"to deny. If it beabalancing question, and the conduct of those who 
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£ 65 " ^^^ ^^^ management of the affairs of the corporation appears to have 
' " been upright and just, the court must resolve its doubt against the 
"application and refuse to interfere — nor is it the duty of the court to 
"use its power in all cases where insolvency ia shown. Something more is 
" required. The prerequisites prescribed by the statute are, that it shall 
"be made to appear that the corporation has become insolvent, and, also, 
" that it will not be able to resume its business in a. short time with safety 
" to the public and advantage to the stockholders. The power is only to 
'■ be exercised when the ends of justice require its eitercise. The court 
"should strive in such cases to foster and preserve rather than to strangle 
"or destroy. 

" It is thus seen that the establishment of the fact of insolvency does 
" not make it the duty of the court to appoint a receiver in alt cases aud 
"under all circumstances, but simply places it in a position where it must 
"exercise its best distretion, and either to appoint or refuse to appoint as 
"Che ends of justice, having due regard to the safety of the public and 
" the best interests of creditors and stockholders, shall seem to require." 
(Vice-chancellor Van Fleet in Atlantic Trust Co. v. Consolidated Electric 
Storage Co., 49 N. J. Eq., 40a, 404, 406; see also Oakley v. Paterson Bk., 
a N J. Eq., 173, 176; Parsons v. Monroe MJg. Co., 4 N. J. Eq.. 187, 206; 
Brundred v. Paterson Mach. Co., 4 N. J. Eq., 294, 305; Goodhearti. 
Rarilan Mfg. Co., 8 N. J. Eq., 73, 77; Laurel Springs Land Co. v. 
Fougeray, 50 N. J. Eq., 756; Raivnsley v. Trenton Mut. L. Ins. Co., 
g N. J. Eq., 347; SIreit v. Ciltsens' Fire Ins Co , 1^ N. J. Eq., 21; Cook 
V. East Trenton Pottery Co., S3 N. J. Eq., 29; Nichols v. Perry Patent 
Arm Co., 11 N. J. Eq., is6.) 

Sections 88 et se:q. of the Chancery Act relating to bills of discovery 
against judgment debtors and appointment of receivers therefor da not 
apply to corporations, {flfalloryy. Kirkfialrick, so N. J. Eq., 50.) 

It is not sufficient to merely allege in the bill that the company is 
Insolvent and has suspended its business for want of funds to carry on 
the same. The facts and circumstances must be set out in the bill from 
which the insolvency of the company shall appear. (Ne-wfoundland 
R R. Construction Co. v, Schack, 40 N. J. Eq., aaa, 226.) 

In judging of the solvency or insolvency of a company its property 
should be estimated at its fair value, and not at the depreciated price 
which it might command at a forced sale. The most unfavorable infer- 
ence as to the condition of a corporation may justly be drawn from the 
circumstances of the company's withholding its books upon an investiga- 
tion touching its insolvency, {Parsons v. Monroe Mfg. Co.. 4 N. J. Eq., 
187-) 

In Edison v. Edison United Phonograph Co., 52 N. J. Eq., 620, nn 
attempt was made to have a receiver appointed, sot "because the cnr- 
" poration Is now actually insolvent, but because of a fear, resting entirely 
"on conjecture, that it will become so at some time in the future." Dis- 
tenslnns had arisen among the members of the Board of Directors as to 
the business policy of the company. The Court of Chancery said: 
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"It is too plain to require demnnstration that this court has no power K AC 
■■ to appoint a receiver to wind up a corporation because it is feared or 
"eveneipected that it will become insolvent at some time in the future. 
" Nothing short of present actual insolvencjr will warrant the appoint- 
*' ment of a receiver for such a purpose." 

The proceeding against an insolvent corporation, whether domestic 
or foreign, authorized by Sections 65 and 66 (Sections 70 and 72 of the Act 
of 1675), is a proceeding in rem. It may be commenced by bill or peti- 
tion, and a receiver may be appointed with or without notice to the 
corporation, as the Chancellor shall decide the exigencies of the case 
require. And if he orders notice to be given, he may direct that it shall 
be given either by service or by publication. The proceeding is summary 
in its character and strictly in rem. Its main object is to put the prop- 
erty of the corporation in the custody of the law. so that its proceeds may 
be applied in due course of administration to the payment of the debts of 
the corporation. {^Albert v. Clarendon Land, 6^f., Co.., 53 N. J. Eq., 
643) 

A corporation which has been declared insolvent has power to take 
steps looking toward a reorganization and a resumption of Its property 
and business pending an injunction and receivership, and may employ 
agents to aid in the carrying out of such purposes, for whose compensa- 
tion it will be liable if the injunction is dissolved and thereceiver removed. 
(Unn S.Joseph Dixon Crucible Co. [Sup. Ct], 59 N. J. Law, 28.) 

" Putting the corporation in charge of a receiver does not work Its 
"dissolution. The corporation continues to exist until its dissolution is 
"effected either by surrender or judicial decision. Meanwhile the cor- 
"poration exists with all its franchises, exercisable by [he receiver in 
"the management and control of its affairs, subject to all the duties, 
"obligations and liabilities that rested upon the corporation itseif, among 
"which is liability to taxation, the same as the corporation ilself would 
" have lieen subject to in case the management and control of its afialrs 
"had not been committed to a receiver." (Kirkpatricky. Asseisers, 59 
N. J. Law, S3; N. J. Southirn R. R. Co. v. R. R. Commissioners, 41 
N. J. Law. 935-) 

Rfcchrcn of foreign ewporatioiw.— To authorise the Court of Chancery 
to appoint a receiver of an insolvent foreign corporation, it is not neces- 
sary that the corporation should be engaged in carrying on its business in 

this State on the very day when the bill or petition is filed, but the court 
may take jurisdiction in every case where it is made to appear that the 
corporation has done business here, and still has property here, although 
at the time when the bill or petition was filed its business here is entirely 
suspended. {Al6erl\. Clarendon Land, &'c., Co., 53 N. J. Eq., 626.) 

Powett of receiver. — In National Trust Co. v. Miller (33 N. J. Eq., 

*55. is8) '^ was said, in substance, that the receiver of an insolvent cor- 
poration was an officer created by law for the protection of the rights of 
the creditors of the corporation, and to accomplish the purposes of his 
creation it was indispensably necessary that he should be clothed with 
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§ 66-67 *''*''" attfibutea and equities. The receiver is the representative of the 
creditors, and as such may. by suit or defense, avoid a.ny iast rumen t which 
is void as against them. As such representative he may aue stockhalders 
at law for unpaid subscriptions. (Receivers. Spielmaiat, 50 N. J. Eq., 
lao. 796; Hopper v. Lovejoy, 47 N. J. Eq., 573; Natl. Trust Co. v. Miller, 
33 N. J. Eq., 155, 158; Haodv. McNaughtoa. 54 N. J. Law, 435; Barka- 
lew V. Totten, 53 N. J. Eq,, 573; Falky. Wkitmati Cigar Co.. 36 Atl. 
Rep., 1094.) 

66. Court may appoint receivers; powers of receivers. — The 
court of chancery, at the time of ordering said injunction, or at 
any time afterwards, may appoint a receiver or receivers or trus- 
tees for the creditors and stockholders of the corporation, 
with full power and authority to demand, sue for, collect, re- 
ceive and take into their possession all the goods and chattels, 
rights and credits, moneys and effects, lands and tenements, 
books, papers, choses in action, bills, notes and property of 
every description of the corporation, and to institute suits at law 
or in equity for the recovery of any estate, property, damages or 
demands existing in favor of the corporation, and in his or their 
discretion to compound and settle with any debtor or creditor of 
the corporation, or with persons having possession of its prop- 
erty or in any way responsible at law or in equity to the corpo- 
ration at the time of its insolvency or suspension of business, or 
afterwards, upon such terms and in such manner as he or they 
shall deem just and beneficial to the corporation, and in case of 
mutual dealings between the corporation and anv person to 
allow just set-offs in favor of such person in all cases in which 
the same ought to be allowed according to law and equity; a 
debtor who shall have in good faith paid his debt to the corpo- 
ration without notice of its insolvency or suspension of business, 
shall not be liable therefor, and the receiver or receivers or trus- 
tees shall have power to sell, convey and assign all the said es- 
tate, rights and interests, and shall hold and dispose of the pro- 
ceeds thereof under the directions of the court of chancery; the 
word receiver as used in this act shall be construed to include re- 
ceivers and trustees appointed as provided in this act. 

p. L. 1B29, pp. 60, 61, 62; Act of 1875, gg 72. 77. 

67. Receiver to qualify and take oath.— Every receiver shall, 
before acting, enter into such bond and comply with such terms 
as the court may prescribe, imd take and subscribe the following 
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oath or affirmation : " I, , do swear (or atfirm) that 1 § 68-^ 

* ' will faithfully, honestly and impartially execute the powers and 
"trusts reposed in me as receiver, for the creditors and stock- 
"holders of the , and that without favor or affection," which 
oath or affirmation shall be filed in the office of the clerk in 
chancery within ten days after the taking thereof. 
P. L.. iBig, p. 61 ; Act of 1875, § 73. 

68. Property, franchises, etc^ of insolvent corporation vest in 
receiver upon appolntaient — All the real and personal property of 
an insolvent corporation, wheresoever situated, and all its fran- 
chises, rights, privileges and effects shall, upon the appointment 
of a receiver, forthwith vest in him, and the corporation shall be 
divested of the title thereto. 

p. L., 1829, p. 61. 

This section was intended to settle the question as to whether the 
property of an insolvent company vests in the receiver. Willink v. 
Morris Canal cS-* Banking Co. (4 N. J. Eq., 377) held that it did not; 
that the mu to the property is not changed by the appointment, and that 
a power only is delegated to the receivers to talce charge of it and sell it. 
Corrigan v. Trenton Dei. Falls Co. (7 N. J. Eq., 4S9, 496), held that 
" the statute, and the appointment of receivers under it, are a convey- 
"ance or transfer of all the property of the insolvent company to the re- 
" ceivers for the benefit of the creditors of the company, to be distributed 
" in the mode pointed out by the statute." To the same effect Freehold- 
ers of MiddUiex y. State Bank (ig N. J. Eq., ^68, 274), and Minchin v. 
Second Natl. Bank (3b N. J. Eq., 436, 442). In Recei-ver v. First Natl. 
Bank (34 N. J. Eq., 450, 456) the contrary view is expressed by Vice- 
Chancellor Van Fleet, who states that the decision of Chancellor Halsted 
was made in ignorance of the prior decision in Willink v. Morris Canal 
&* Banking Co. {4 N. J. Eq., 377). And to the same efiect is Kirkfiat- 
rick V. Corning (37 N. J. Eq., 54, 59). 

The question seems settled by this and the succeeding section. 

Under this section assessment calls may properly be made by the re- 
ceiver rather than by the court itself. He should give thirty days' notice , 
as required by Section 32. (Falk v. Whitman Cigar Co., 36 Atl, Rep., 
1094; MeUy V. IVhitaker, 61 N, J. Law, 60a; see also Thompson on Cor- 
porations, Sections 2003. 2004.) 

69. When debts paid or provided for* court may direct receiver 

to reconvey propertv. or may dissolve corporation.— Whenever a . 

receiver shall have been appointed as aforesaid and it shall after- 
wards appear that the debts of the corporation have been paid or 
provided for, and that theie remains or can be obtained by 
further contributions sufficient cap-tal to enable it to resume its 
business, the court of chancery may, in its discretion, a proper 
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^ 70-71 case being shown, direct the receiver to reconvey to the corpora- 
tion all its property, franchises, rights and effects, and thereafter 
the corporation may resume control of and enjoy the same as 
fully as if the receiver had never been appointed ; and in every 
case in which the court of chancery shall not direct such recon- 
vevance, said court may, in its discretion, make a decree dis- 
solving the corporation and declaring its charter forfeited and 
void. 

70. Upon feofsanization company mar issue bonds and 
stock to Cfeditors. — Whenever a majority in interest of the stock- 
holders of such corporation shall have agreed upon, a plan for the 
reorganization of the corporation and a resumption by it of the 
management and control of its property and business, such cor- 
poration may, with the consent of the court of chancery, upon 
the reconveyance to it of its property and franchises, mortgage 
the same for such amount as may be necessary for the purposes 
of such reorganization; and may issue bonds or other evidences 
of indebtedness, or additional stock, or both, and use the same 
for the full or partial payment of the creditors who will accept 
the same, or otherwise dispose of the same for the purposes of 
the reorganization. 

p. L. 1882, p. 167- 

(See Sections 150-6, p. iii. pes/.) 

7 1 . Power of receiver to examine witnesses, etc. — Such receiver 
shall have power to send for persons and- papers and to examine 
any persons, including the creditors and claimants, and the 
president, directors and other ofTicers and agents of the corpora- 
tion, on oath or affirmation (which oath or affirmation the 
receiver may administer), respecting its affairs and transactions 
and its estate, money, goods, chattels, credits, notes, bills and 
choses in action, real and personal estate and effects of every 
kind, and also respecting its debts, obligations, contracts and 
liabilities, and the claims against it; and if any person shall refuse 
to be sworn or affirmed, or to make answers to such questions 
as shall be put to him, or refuse to declare the whole truth touch- 
ing the subject-matter of the said examination, the court of 
chancery may, on report by the receiver, commit such person to 
prison, there to remain until he shall submit himself to be exam- 
ined, and pay all the costs of the proceedings against him. 

Act of 187s. § 74. 
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72. Power to search, etc — Such receiver, with the assistance g 72_75 
of a peace officer, may break open, in the daytime, the houses, 
shops, warehouses, doors, trunks, chests, or other places of the 
corporation where any of ils goods, chattels, choses in action, 
notes, bills, moneys, books, papers or other writings or effects, 
have been usually kept, or shall be, and take possession of the 
same, and of the lands and tenements belonging to the corporation. 

ActofiBTS, §75- 

73. Acts (rf majoritr of receivers or trustees valid ; receivers 
may be removed and others appointed. — Every matter and thing 
by this act required to be done by receivers or trustees shall be 
good and effectual, to all intents and purposes, if performed by a 
majority of them; and the court of chancery may remove any 
receiver or trustee and appoint another or others in his place or 
fill any vacancy which may occur. 

p. L. 1829, p. 63; Act of 1875, § 79- 

74. Inventory and report. — Such receiver, as soon as con- 
venient, shall lay before the court of chancery a full and complete 
inventory of all the estate, property and effecis of the corporation, 
its nature and probable value, and an account of all debts due 
from and to it, as nearly as the same can be ascertained, and 
make a report to the court of his proceedings every six months 
thereafter during the continuance of the trust. 

p. L. i8aq. p. 62; Act of 1875. § 76- 

7 5 . Court may limit time to present and make proof of claims. — 
The court of chancery may limit the time within which creditors 
shall present and make proof to such receiver of their respective 
claims against the corporation, and may bar all creditors and 
claimants failing so to do within the time limited from partici- 
pating in the distribution of the assets of the corporation ; the 
court may also prescribe what notice, by publication or other- 
wise, shall be given to creditors of such limitation of time. 

76. Qaims to be upon oath. — Every claim against an insol- 
vent corporation shali be presented to the receiver in writing and 
upon oath; and the claimant, if required, shall submit himself 
to such examination in relation to the claim as the receiver shall 
direct, and shall produce such books and papers relating to the 
claim as shall be required ; and the receiver shall have power to 
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§ 77-78 examine, under oath or affirmation, all witnesses produced before 
him touching the claims, and shall pass upon and allow or dis- 
allow the claims, or any part thereof, and notify the claimants 
of his determination. 

P. L. 1839. p. 6z 

77. Tiial ty jtiry allowed at the circuit — Any creditor or 
claimant who shall lay his claim before such receiver may, at 
the same time, demand that a jury shall decide thereon, and in 
like manner the receiver may demand that the same shall be 
referred to a jury; and in either case such demand shall be en- 
tered on the minutes of the receiver, and thereupon an issue 
shall be made up between the parties, under the direction of one 
of the justices of the supreme court, and a jury impanelled, as in 
other cases, to try the same in the circuit court of the county 
in which the corporation carried on its business or had its 
principal office ; the verdict of the jury shall be subject to the 
control of the supreme court, as in suits originally instituted 
therein, and when rendered, if not set aside by the court, shall 
be certified by the clerk of the supreme court to the receiver; 
the creditor shall be considered, in all respects, as having proved 
his debt or claim for the amount so ascertained to be due, and in 
all cases in which no trial by jury shall be demanded the court 
of chancery shall have jurisdiction to pass upon the claims pre- 
sented and to determine the rights of the claimants, and to make 
such order or decree touching the same as shall be equitable 
and just. 

p. L. 18*9, p. 6a: Act of 1875, % 78. 

78. Peisoos Aggtitved by proceedings may appeal to court 
of chancery.— Every such insolvent corporation, or any person 
aggrieved by the proceedings or determination of such receiver 
in the discharge of his duty, may appeal to the court of chan- 
cery, which court shall, in a summary way, hear and determine 
the matter complained of, and make such order touching the 
same as shall be equitable and just. 

P. L. 1829. p. 63; Act of 1875, S 83- 

"The language of the seventieth section of this act [which Section 78 
" of the Revision of 1S96 practicaliy restates] is very comprehensive, and 
" would seem to have been adopted for the purpose of embracing every 
" question which could possibly be brought before the receivers for their 
"action, and by which action any person could complain of being 
"aggrieved." {/acison v. Peopl/s Bank, 9 N. J. Eq., J05.) 
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In Leo V. Green (53 N. J. Eq. . i ) the Chancellor held that a delay for K 79-81 
eight years in appealing from a receiver's disallowance of a claim, where 
repeated notices had been given of an order limiting appeals, was a tar to 
any relief. 

Where there is the same receiver for two corporations, one of wtiich, 
as part of Its assets, owns stock tn the other, a creditor of the one may 
appeal from an allowance of a claim against the other. 

{.Blake V. Domestic Mfg. Co., 38 Atl, Rep., i^u) 

79- Upon appUcation receiver to be substituted as plaintiff in 
suits pending: at time of appointment. — Such receiver shall, upon 
application by him, l-e substituted as p.irty plaintiff or complain- 
ant in the place and stead of the corporation in any suit or pro- 
ceeding at law or in equity which was pending at the time of his 
appointment. 

P, L. iBag, p. 63; Act of 1875, § 81. 

80. Actions not to abate by deatd of receiver. — No action 
against a receiver of a corporation shall abate by reason of his 
death, but, upon suggestion of the facts on the record, shall be 
continued against his successor, or against the corporation in 
case no new receiver be appointed. 

8 1 . Gnirt may order receiver to self incumbtted property in 
litig:ation free of liens. — Where property of an insolvent corpora- 
tion is at the time of the appointment 'of a receiver incumbered 
with mortgages or other liens, the legality of which is brought 
in question, and the property is of a character materially to dete- 
riorate in value pending the litigation, the court of chancery 
may order the receiver to sell the same, clear of incumbrances, at 
public or private sale, for the best price that can be obtained, 
and pay the money into the court, there to remain subject to the 
same liens and equities of all parties in interest as was the prop- 
erty before sale, to be disposed of as the court shall direct. 

p. L. 1866, ji. 296; Act of 187s, g 84. 

This is a supplement to a statute against frauds, is remedial in its 
nature, and should receive a liberal construction. The object of the Leg- 
Islatute was the prevention of loss by the depreciation in value of the 
property, pending protracted litigation. The mischief and the remedy 
proposed are plainly apparent upon the face of the act. It was not 
intended to confine the remedy to mischief arising fiom litigation of any 
particular character, but to all litigations between incumbrancers re- 
specting the validity, extent or priority of their liens. The act must be 
so construed as to suppress tlie mischief and advance the remedy. (Ran- 
dolph V. Larntd. 27 N. J. Eq., 557. S^o.) 
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§ 82-83 S3' Receiver of railroad, public work, ete., may sell or lease 
principal woric, fraachise, etc — Whenever a receiver of a corpo- 
ration shall have charge of a canal, railroad, turnpike or other 
work of a public nature, in which the value of the work is de- 
pendent upon the franchise, and in the continuance of which the 
public as well as the stockholders and creditors have an interest, 
the receiver may sell or lease the principal work for the con- 
struction whereof the said corporation was organized, together 
with all the chartered rights, privileges and franchises belonging 
to it and appertaining to such principal work ; and the purchaser 
or purchasers, lessee or lessees of such principal work, chartered 
rights, privileges and franchises, shall thereafter hold, use and 
enjoy the same during the whole of the residue of the term 
limited in the charter of said corporation, or during the term m 
such lease specified, in as full and ample a manner as such corpo- 
rations could or might have used and enjoyed the same; subject, 
however, to all the restrictions, limitations and conditions con- 
tained in such charter; provided, that nothing in this section 
contained shall be so construed as to apply to or in anywise af- 
fect any corporation authorized by law to exercise banking 
privileges. 

p. L. 1842, p. 164; P- L- 1S70, p. 55; Act of 1875. § Sj. 

83. Lab<»ers aruJ workmen to have first lien on assets. — In 
case of the insolvency of any corporation the laborers and 
workmen, and all persons doing bbor or service of whatever 
character, in the regular employ of such corporation, shall have 
a first and prior lien upon the assets thereof for the amount of 
wages due to them respectively for all labor, work and services 
done, performed or rendered within two months next preceding 
the date when proceedings in insolvency shall be actually insti- 
tuted and begun against such insolvent corporation, 

P. L. 1849, p. 3og; Act of 1875, § 63; P. L. 1887, p. gg; P. L. 1892, 
p, 426. 

The president is not entitled to a lien for services as president; he is 
a member of llie corporation and cannot be both employer and employee. 
The word laborers includes " all persons doing labor or service of what- 
" ever character for or as workmen or employees in the regular employ of 
"such corporation." {England's Executors v. Beatty Organ Co., 41 
N. J. Eq.p 470.) The corresponding section of the Act of 1875 was 
amended in 18S7. Another act was passed in 1892 which was held by the 
courts to supersede the prior section, although not expressly repealing it. 
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(Mgrsereau v. Mersereau Co., 51 N. J. Eq.. 3S2 ) The present section is J 
substantially the same as the Act of tSgs. Under the Act of 1892 it was ' 
held that a bookkeeper, although a director, in the regular employ of a 
corporation, was entitled to the lien given by the statute. {Consolidated 
Coal Co. V. Keyilone Chemical Co., 54 N. J. Eq., 309.) 

In Filsgerald v. Ma.vim Powder Mfg. Co. (35 Atl. Rep., 1064) the 
word " assets'' was construed to include the entire assets or property of 
the corporation which came to the receiver for administration, whether 
incumbered by previous liens or not, with certain exceptions (which arc 
set forth in the next section). It was held, therefore, that the lien of 
laborers was prior to the lien of a judgment entered before the insolvency 
of the company. 

The right of preference is statutory and does not vest until the hap- 
pening of the statutory requirements. It is created only when insolvency 
proceedings are begun and then arises in favor of those persons and for 
such amounts and under such conditions as the legislation on the subject 
then in force may prescribe. It was held that employees acquired no 
vested right by virtue of the Acts of 1875 and 1SS7, such acts being super- 
seded by the Act of 1892. The law recognizes no distinction between 
apprentices and other employees; the rule in Bedford v. Ne'wark Ma- 
chine Co (16 N. J. Eq.. 121) has been changed by statute. (Mingia v. 
Al-va Glass Mfg. Ci'., 37 All., 45l^.) 

This section being in derogation of the common right of creditors of 
the same class to be paid equally must be construed strictly. And the 
right conferred by it is held to be personal, inhering in the person alone 
who actually performs labor or services. {Lehigh Coal &* Nav. Co. v. 
C R. R. of N. J., 29 N. J. Eq., 252.) 

84. Such lien shaU t)e prior to all other liens that can or may 
be acquired upon or against such assets, except the lien and incum- 
brance of a chattel mortgage, recorded more than two months 
next preceding the date when proceedings in insolvency shall 
have been actually instituted against such insolvent corporation, 
and except the lien and incumbrance of a chattel mortgage 
recorded within two months next preceding the date when pro- 
ceedings in insolvency shall have been actually instituted against 
such insolvent corporation, for money loaned or for goods pur- 
chased within said period of two months; and also except as 
against the lien of mortgages given upon the lands and real 
estate of such insolvent corporation. 

P. L. iB4g, p. 3og; Act of 1875, § 63; P. L. 1887, p. 99; P. L, 189a, 
p. 426. 

This section detines and limits the only liens which are allowed to 
take preference over the lien of laborers. 
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§85-87 85. Compeiisation of receivers.— Before distribution of the 
assets of an insolvent corporation among the creditors or stock- 
holders the court of chancery shall allow a reasonable compensa- 
tion to the receiver for his services and the costs and expenses of 
the administration of his trust, and the costs of the proceedings 
in said court, to be first paid out of said assets 

S6. Distribution! Iiow made. — After payment of all allow- 
ances, expenses and costs, und the satisfaction of all special and 
general liens upon the funds of the corporation to the extent of 
their lawful priority, the creditors shall be paid proportionally to 
the amount of their respective debts, excepting mortgage and 
judgment creditors when the judgment has not been by confes- 
sion for the purpose of preferring creditors; and the creditors 
shall be entitled to distribution on debts not due, making in such 
case a rebate of inte-est, when interest is not accruing on the 
same ; and the surplus funds, if any, after payment of the credit- 
ors and the costs, expenses and allowances aforesaid, and the 
preferred stockholders, shall be divided and paid to the general 
stockholders proportionally, according to their respective shares. 

P. L. iSag, p, 63; Act of 1875, § 80; P. L. 1877. p. 74- 

Both mortgage and judgment creditors are preferred only so far as 
they have acquired liens. Under the Act of 1875 and until 18^5 there was 
a distinction between mortgages for the purpose of preferring creditors 
and judgments confessed for the same purpose. The former were not 
prohibited, the latter were. (Daanav. MillvilU Ins Co.. 45 N. J. Eq., 
374. 28a; IV.Uitaier v. Amweli Naii. B.mk. 52 N. J. Eq., 400, 414.) 

Under the Revision of 1896 no preferences whatever can be made by 
an insolvent corporation. (See Section 64, p. 79, ante.) 

The franchise tax is a preferred debt in case of insolvency. (Section 
SOS, P' '18. post.) With this exception New Jersey does not possess the 
crown's common law prerogative lo have its debts paid in preference to 
the debts of other creditors. {Freeholders of Middlesex Co. v. State 
Bank, so N.J. Eq.. a68;a£rd3oN. J. Eq., 311; see also £'i'<i»j v. Walsh, 
41 N. J. Law, 281.) 

VnL — Serrice of Process. 
87. Process against corporations of this state. — In any per- 
sonal action commenced against a corporation in any of the courts 
of law of this state, the first process to be made use of may be a 
summons, a copy whereof shall be served on the president, or 
other head officer or agent in charge of its principal office in this 
stale, or left at his dwelling-house or usual place of abode, at 
least six days before its return; and in case the president or other 
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head officer or agent cannot be found to be served with process, i 
and has no dwelling-house, or usual place of abode within this 
state, a copy of the summons shall be served on the clerk or sec- 
retary of the corporation, if any there be, and if no clerk or secre- 
tary, then on one of its directors, or left at his dwelling-house, or 
usual place of abode, six days before its return. 
P. L. 1865, p. 467; Act of 1875, §§ 87-8S. 

Sections 87 and 88 relate to the service of process in personal actions, 
where the fruits of the litigation are secured by a common law judgment 
to be executed upon the property of the defendants. They do not apply 
to proceedings under prerogative writs {mandamus, &c.). which arc 
enforceable only by attachment for contempt in disotwying the commands 
of the court, {Frteholdcrs of Mercer v. Penna. R. R. Co., 41 N. J. 
Liw, asi.) A writ of mandamus should be directed either to the corpo- 
ration or to the select body within the corporation, whose province and 
duty it is to perform the particular act, or to put the necessary machinery 
in motion to secure its performance, and the return must be made by 
those to whom the writ was directed (W.). 

But service of such writs may be made on foreign corporations by 
serving on an olTicer or agent as prescribed by Sections 102 and 103, post. 

Sections 87 and 88 refer to the mode of serving process in the higher 
courts, and not when issued by justices of the peace. Such process must 
be served in the manner prescribed by the Small Causes Act' (,D. L. &* 
W. R. R. Co. V. Dillon, 36 N. J. Law, 361 ; Wheeler df Wilson Mfg. 
Co. V. Carty. 53 N. ]. Law, 336; Gen. Stat., p. 1865, § 18.) 

Section S7 prescribes the manner in which a summons may be served, 
and has no application beyond the first process in the cause. As to bu1> 
sequent process "everything must depend upon the circumstances of 
'■ each particular case, having regard to the purposes for which the cor- 
" poration was created, and the nature of the duties of the person on whom 
"service is made, either in his official capacity, or by theusagesof the 
"company. The principle is, that it must be made upon some person upon 
" whom the duty devolves by virtue of his official position, or of his cm- 
"ployment, to communicate the fact of service to the governing powtr in 
"the corporation. A service on such a person is a service on the cor- 
"porUtion." {Dock v. Elizabethto-wn Steam Mfg. Co.. 34 N. J. Law, 
31a, 318; Facts Pud. Co. V. Felton, 52 N. J. Law, 161. But see Norton v, 
Berlin Iron Bridge Co., 51 N. J. Law, 442.) 



87a. Service of <IecUration on corporation. — That the service 
of a copy of the declaration * * • • j^ay be made by 
delivering the same to the defendant personally, or by leaving it 
at his dwelling-house or last place of abode; and where the 
defendant is a corporation, service may be made by delivering 
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the same to the president or other head 'officer, or to the secre- 
tary or clerk thereof, personally, or by leaving the same at his 
dwelling-house or place of abode; and the plaintiff, if he shall be 
entitled to costs in the cause, shall be allowed for such service 
the sum of two dollars for each defendant so served, not exceed- 
ing three, and the same to be included in the taxed bill of costs. 

•' An act to regulate the practice of courtsof law. (Revision of 1S74)." 
§ 106. See Gen. Statutes, p. 2551. 

88. Process ag'ainst foreign corporations. — In all personal suits 
or actions hereafter brought in any court of this state, against 
any foreign corporation, process may be served upon any officer, 
director, agent, clerk or engineer of such corfioration, either per- 
sonally or by leaving a copy thereof at his dwelling-house or 
usual place of abode, or by leaving a copy at the office, depot ot 
usual place oi business of such foreign corporation. 

Act of 1875, § 83. 

In 1891 it was decided that a justice's court had no jurisdiction o£ a 
foreign corporation. ( Wheeler &• IVilsen Mfg. Co. v. Carty, 53 N. J. 
Law, 336 The next year, however, the Legislature amended the Small 
Causes Actso as to confer jurisdiction upon the justice's court, providing 
"that any body politic or corporate of this State, or of any other State, 
•'may sue and be sued in any court for the trial of small causes, in any 
"action or proceeding over which said court has jurisdiction." 

P. L. 1892, p. 18a; Gen. Stat., p. i3g6. 

Service of process on foreign corporation.— The person to whom a foreign 
corporation commits the management and control of its business here 
Incomes the agent of the corporation for the purpose of receiving service 
of process in all actions arising in this State out of the conduct of the 
business. (Moulin v. Insurance Co., 24 N. J. Law, 22a, 234; a. c, 85 N. 
J. Law, 57, 65; National Condensed Milk Co. v. Brandettburgk, 40 N. J. 
Law, III ; Norton v, Berlin Iron Bridge Co., 51 N. J. Law, 443.) 

The line between those who represent and those who do not repre- 
sent a foreign corporation for the purposes of this act is defined in Mul~ 
hearti v. Press Pub. Co., 53 N. J. Law, 150, 

An officer of a foreign corporation casually within the State on busi- 
ness of his own, where the corporation has never transacted any business 
within the State, is not a proper person to serve with process against the 
company, (Freeholders of Mercer v. Penna. R. R. Co., 41 N. J. Law, 
490; Moulin V. Ins. Co., 25 N. J. Law, 57, 61.) 

An officer of a foreign corporation who comes into the State for the 
purpose of giving testimony is privileged from service of a summons in 
an action against the corporation while he is so in attendance as a witness, 
and a service made under such circumstances will be set aside. (Mul' 
hearn v. Press Pub. Co., 53 N. J. Law. 153.) 
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As to the service of prerogative writs against foreign corporations, 
see Sections 102 and 103, pott. ^ 89—91 

89. Vhen defendant in court. — When the sheriff or other 
officer shall return such summons "served" or "summoned," 
the defendant shall be considered as appearing in court, and may 
be proceeded against accordingly, 

Actof 1875, §39. 

Where a sheriff in making his return addetl other words after the 
statutory indorsement "served," such words were held to be surplusage 
(Norton v. Berlin Iron Bridge Co.. 51 N. J. Law, 443.) 

90. Pioceedings when summons not served. — In case the 
sheriff or other officer shall return a summons issued against any 
corporation of this state, "not served" or "not summoned," 
and an affidavit shall be made to the satisfaction of the court that 
process cannot be served upon it, the court shall make an order 
directing the defendant to cause its appearance to be entered to 
the action, on a day to be specified in the order, a copy of which 
order shall be inserted in one of the newspapers published in this 
state, for at least three weeks, once in each week, and a copy 
thereof shall also be posted in three public places in this state, as 
shall be ordered by the court, for nt least three weeks, and if the 
defendant shall not appear within the time limited by the order, 
or within such further time as the court shall limit, then, on 
proof of the publication and posting of the order, the court shall 
order the clerk to enter appearance for the defendant, and there- 
upon the action shall proceed as if the defendant had entered its 
appearance to the action. 

Act of 1875, §90. 

91. No corpctfation i^atnst which an order for publication 
shall he madCf as aforesaid, shall grant, barg^ain, sell, alien or con- 
vey any lands, tenements or real estate in this state (in case the 
said summons issued out of the supreme court), or in the 
county in which the said summons shall have been issued {in 
case the said summons issued out of the circuit court or the 
court of common pleas), of which it shall be seized or entitled 
to at the time of making such order, until the plaintiff in the 
action shall be satisfied his legal demand, or until judgment shall 
be entered for the defendants; and the said action shall be and 
remain a lien on such lands, tenements and real estate, from the 



dbyCOOgIC 



96 REMEDIES AGAINST OFFICERS AND STOCKHOLDERS. 

g 92-94 time of entering the said order tor publication in the minutes ot 
the court, and the said lands, tenements and real estate shall and 
may be sold on execution, as if no conveyance had been made 
by the said corporation. 
Act of 1875. g9>. 

IX.— Remedies Against Officers ani Siocttoldeis. 

92. Action for liabHity imposed by act ; remedy in chancery. — 
When the officers, directors or scockholders of any corporation 
shall be liable to pay the debts of the corporation, or any part 
thereof, any person to whom they are liable may have an action 
against any one or more of them ; and the declaration shall state 
the claim against the corporation, and the ground on which the 
plaintitT expects to chargethedefendants personally; orthe person 
to whom they are liable may have his remedy by bill In chancery. 

P. L. 1846. pp, 70-71; P. L. 1849, p. 307; Act of 1B75, g§ 93-94. 

Sections 93 and 94 relate to eases where officers, directors or stock- 
holders are made specitically liable by the provisions of the act for the 
payment of the debts of the company, and provide in such cases for actions 
by the creditor. (See Section 52, p. 75, ant,). They do not relate to 
actions against stockholders to enforce payment of subscriptions for 
stock. Such proceedings must be by general creditors' bill for the bene- 
fit of all. ( IVefAerdee V. Baktr. 35 N. J. Eq,, 501, 505.) 

Waters v. Quimby is an action under these sections. (27 N. J. Law, 
%rfo; 23 Id., 533.) 

93. Stockholders, etc who pay company's debts may recover. 
— Any officer, director or stockholder who shall pay any debt of 
a corporation for which he is made liable by the provisions of this 
act, may recover the amount so paid, in an action against the 
corporation for money paid for its use, in which action only the 
property of the corporation shall be liable to be taken, and not 
the property of any stockholder. 

p. L, 1846. p. 71; P. L, 1849, p. 307; Act of 187s, § 95. 

94. Property of director* etc, not to be sold for company's debt 
until remedy against the company has been exhausted. - No 
sale or other satisfaction shall be had of the property of 
any director or stockholder for any debt of the corporation of 
which he is such director or stockholder till judgment be obtained 
tlierefor against such corporation and execution thereon returned 
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unsatisfied, but any suit brought against any director or stock- c 05_O7 
holder for such debts shall stay after execution levied, or other 
proceedings to acquire a lien, until such return shall have been 
made. 

P. L,, 1B46, p. 71; Actof 1B75, §96. 

X.— Fore^ Corporatioas. 

9^. Foteign cofpofation may hold and convey lands, etc — 
Any corporation created by any other state or by any foreign 
stale, kingdom or government may acquire by devise or other- 
wise and hold, mortgage, lease and convey real estate in this 
state for the purpose of prosecuting its business or objects 
or such real estate as it may acquire by way of mortgage or oth- 
erwise, in the payment of debts due such corporation; provided, 
such foreign state, kingdom or government, under whose laws 
such corporation was created, shall not be at the time of such 
purchase at war with the United States. 

P. L. 1873, p. 76; Act of 1875. §99; P- L- i88a, p. 137; P. L. 1383, p. 
aao; P. L. 1887, p. 157- 

96. Foreign cofporations subject to this act — Foreign cor- 
porations doing business in this state shall be subject to the pro- 
visions of this act, so far as the same can be applied to foreign * 
corporations. 

P. L. 1873, p. 76; Actot 1875, § 103. 

The question whether an aggregation of individuals is a corporation, 
or not, is to be determined rattier by the faculties and powers conferred 
upon the body than by the name or description given to it. Thus a joint 
stock association formed under the New York statute was held to be a cor- 
poration in New Jersey, and, as such, empowered to sue and be sued, not, 
as is usual, however, in a corporate name, but in ths name of designated 
officers, as prescribed by the law of its creation. (^Edgewortk v. Wood, 
58 N. J. Law. 463.) 

97. Foreig^n corporations to file copy of chartert statement 
etc, before commencing business. — Every foreign corporation, 
except banking, insurance, ferry and railroad corporations, before 
transacting any business in this state, shall file m the office of 
the secretary of state a copy of its charter or certificate of incor- 
poration, attested by its president and secretary, under its cor- 
porate seal, and a statement attested in like manner of the amount 
of its capital stock authorized and the amount actually issued, 
the character of the business which it is to transact in this state. 
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&. 97 and designating its principal otfice in this state and an agent who 
shall be a domestic corporation or a natural person of full age 
actually resident in this state, together with his place of abode, 
upon which agent process against such corporation may be 
served, and the agency so constituted shall continue until the 
substitution, by writing, of another agent; upon the filing of 
Ruch copy and statement the secretary of state shall issue to such 
corporation a certificate that it is authorized to transact business 
in this state, and that the business is such as may be lawfully 
transacted by corporations of this state, and he shall keep a 
record of all such certificates issued. 

P. L. 1B94, p. 346; P. L. 1895. p. 293, 

These laws imposing the terms on which foreign corporations are per- 
mitted to do business in the State are the outcome of similar legislation 



in other Stales, The validity of such laws has been upheld by the Supreme 
Court of the United States In several important cases. The tirst case that 
came before that court on this subject was Paul v. Virginia, 8 Wall, 168. 
It was held that a corporation is not a citizen within the meaning of that 
provision of the Constitution which declaresthat the citizens of each State 
shall be entitled to ail the privileges and immunities of citizens of the sev- 
eral States. And Mr. Justice Field in delivering the opinion of the court 
said: " Now, a grant of corporate existence is a grant of special privileges 
" to the corporators, enabling them to act for certain designated purposes 
" as a l^ingle individual, and exempting them (unless o.therwlse specially 
■' provided) from individual liability. The corporation being the mere cre- 
*' ation of local law can have no legal existence beyond the limits of the 
"sovereignty where created. As said by this court in Bank of Augusta 
"v. Earif, ' It must dwell in the place of its creation and cannot migrate 
"'to another sovereignty. The recognilion of its existence even by other 
"'States, and the enforcement of itscontractsmadc therein, depenci purely 
" ' upon the comity of those Slates — a comity which is never extended 



where the existence of the corporation or the exercise of its nov 
■■ ■ prejudicial to their interests or repugnant to their policy. Having no 
" ' absolute right of recognilion in other States, but depending for such 
" ' recognition and the enforcement of its contracts upon their assent, it 
" ' follows, as a matter of course, that such assent mav be granted upon 
" 'such terms and conditions as those States may think proper to impose. 
" ' They miy exclude the foreign corporation entirely: they may restrict 
"'its business to particular localities; or they may exact such security 
"'for the performance of its contracts with their citizens as in their 
" 'judgment will best promote the public interest. The whole matter 
"Tests in iheir discretion.' " 

This doctrine was reaffirmed by the Supreme Court in the case of 
/forn Sliver Mining Co. v. New York, 14J U. S., 305, in which Mr. 
Justice Field, after quoting from the opinion of the former case, adds: 
"This doctrine has been so frequently declared by this court that it must 
" be deemed no longer a matter of discussion, if any question can ever Ije 
"considered at rest," lie further declared: " Havmg the absolute power 
"of excluding the foreign corporation the State may, of course, impose 
*' such conditions upon permitting the corporation to do business within 
"its limits as it may judge expedient; and it may make the grant or 
" privilege dependent upon the payment of a specltic license tax, or a sum 
" proportioned to the amount 01 its capital," (See also Liverpool Ins. Co. 
V. Oliver, 10 Wall, 56; Pembina, &*c.. Mining Ce. v. Pennsylvania. las 
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V. S., i8i ; Norfolk, SfC, R. R. Oi. v. rennsylvania. 136 U. S.. 114. And 
see for a full discussion as to theri^htsand status oC foreign corporations, 
6 Thompson on Corporationa, Section 7875 el sea.) 

9^. Cannot maintain action tintil certificate of uatXaxf c* 
idate is obtained.— Until such corporation so transacting business 
in this state shall have obtained said certificate of the secretary of 
state, it shall not maintain any action in this state, upon any con- 
tract made by it in this state; provided, that nothing herein shall 
prevent the enforcement of any contract made prior to the four- 
teenth day of March, one thousand eight hundred and ninety-five. 

P. L. 1894, p. 346; P. L. 1895, p. 293. 

As to whether a foreign corporation may sue on a contract made with- 
out the Stale, without complying with this act, see Faxon Co. v. L<nietl 
Co. (36 Atl. Rep., 692). 

99. On death of A.%txA, another to be appointed; penalty for 
failure. — If said agent shall die, remove from the state or 
become disqualified, such corporation shall forthwith file in 
the office of the secretary of state a written appointment of 
another agent, attested in the manner above provided, and in 
case of the omission to do so within thirty days after such death, 
removal or disqualification, then the secretary of state, upon 
being satisfied that such omission has continued for thirty days, 
shall, by entry on the record thereof, revoke the certificate of 
authority to transact business within this state, and process 
against such corporation in actions upon any liability incurred 
within this state before the designation of another acent may, 
after such revocation, be served upon the secretary of state; at 
the time of such service the plaintiff shall pay to the secretary of 
state for the use of the state two dollars, to be included in the 
taxable costs of such plaintiff, and the secretary of state shall 
forthwith mail a copy of such process to such corporation at its 
general ofRce or to the address of some officer thereof, if known 
to him. 

100. Unlawful to transact business until authority is obtained. — 
Every foreign corporation transacting any business in any man- 
ner whatsoever, directly or indirectly, in this state, without hav- 
ing first obtained authority therefor, as hereinabove provided, 
shall for each offense forfeit to the state the sum of two hundred 
dollars, to be recovered with costs in an action prosecuted by 
the attorney-general in the name of the state. 

P. L. 1894, p. 346; P. L. 1B95. p, 293. 
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§ 101-3 loi. FoK^ corporations to pay same taxes, etc^ required of 
New Jersey corporations in other states. — When, by the laws of 
any other state or nation, any other or greater taxes, fines, pen- 
alties, licenses, fees or other obligations or requirements are im- 
posed upon corporations of this state, doing business in such 
other state or nation, or upon their agents therein, than the laws 
of this state impose upon their corporations or agents doing 
business in this state, so long as such laws continue in force in 
such foreign state or nation, the same taxes, fines, penalties, 
licenses, fees, obligations and requirements of whatever kind 
shall be imposed upon all corporations of such other state or 
nation doing business within this slate and upon their agents 
here; provided, that nothing herein shall be held to repeal any 
duty, condition or requirement now imposed by law upon such 
corporations of other states or nations transacting business in 
the state. 

P. L. 1894, p. 346; P. L. 1894, p. 446. 

This section is in retalia.tion for the hostile legislation of some of the 
other States regarding foreign corporations. 

I03. Service of prerosatire writ against (oreifi:n corporation. — 
In any proceeding in any court of this state against a foreign cor- 
poration requiring the use of any prerogative writ, such writ 
may be served upon the president, vice-president, secretary or 
other head officer, or any director, either personally or by leav- 
ing a copy at the dwelling-house or usual place of abode of such 
officer or director, or upon any general agent, attorney, solicitor, 
superintendent or manager of such corporation. 

p. L. 1881. p. agS. 

10^. How writs may be enforced upon failure to make re- 
ttim, etc — In case any such corporation, after the service of any 
such writ, as aforesaid, shall neglect or refuse to make a proper 
return thereto, or shall neglect or refuse to obey the command of 
any such writ, when issued upon any judgment, order or decree 
of the supreme court, court of chancery, or any of the circuit 
courts of this slate, and served as aforesaid, within the time pre- 
scribed by such writ, said court may enforce such writs by attach- 
ment or sequestration of the property, rights and credits of the 
corporation within this state. 

P. L. l38l, p. 898. 
See note to Section 87. 
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XL — Merser of Corporations. \ 

104. Corporations of this state may merge and consolidate. — 
Any two or more corporations organized or to be organized 
under any law or laws of this state for the purpose of carrying 
on any kind of business of the same or a similar nature may 
merge or consolidate into a single corporation, which may be 
either one of said merging or consolidating corporations, or a 
new corporation to be formed by means of such merger and con- 
solidation ; but the provisions of this act relative to merger and 
consolidation shall not apply to any railroad company, insurance 
company (except companies for the insurance or guaranty of the 
title to lands), banking company, savings bank or other corpora- 
tion intended to derive profit from the loan and use of money, 
turnpike company or canal company. 

P. L. 1883. p. 342; P. L. 1BB8, p. 441; P. L. 1893, p. iJi. 

105. Consolidation or mcxgeri how made. — The consolida- 
tion or merger shall be made under the conditions, provisions, 
restrictions, and with the powers hereinafter mentioned : 

!. The directors of the several corporations proposing to 
merge or consolidate may enter into a joint agreement under the. 
corporate seals of the respective corporations, for the merger or 
consolidation of said corporations, and prescribing the terms and 
conditions thereof, the mode of carrying the same into effect, the 
name of the new corporation (if one shall be so formed or 
created), or of the consolidated corporation, as the case may be; 
the number, names and places of residence of the first directors 
and officers of such new or consolidated corporation (who shall 
hold their offices until their successors be chosen or appointed, 
either according to law or according to the by-laws of the said 
corporation); the number of shares of the capital stock, whether 
common or preferred, and the amount or par value of each share 
of such new or consolidated corporation; and the manner of con- 
verting the capital stock of each of said merging or consolidating 
corporations into the stock or obligations of such new or consoli- 
dated corporation, and in case of the creation of a new corpora- 
tion, how and when the directors and officers shall be chosen or 
appointed; together with all such other provisions and details as 
such first-mentioned directors shall deem necessary to perfect the 
merger consolidation of said corporation. 
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S 106 "- The agreement shall be submitted to the stockholders of 

each of said merging or consolidating corporations, separately, at 
a meeting thereof, to be called for the purpose of taking the same 
into consideration' and twenty days' notice of the time, place 
and object of such meeting shall be mailed to the last known 
post office address of each of such stockholders; and at the said 
meetings of stockholders the said agreement of such directors 
shall be considered, and a vote of the stockholders of each cor- 
poration by ballot shall be taken separately, for the adoption or 
rejection of the same, each share of stock entitling the holder 
thereof to one vote, and said ballots shall be cast in person or by 
proxy; and if the votes of the holders of two-thirds of all the 
capital stock of each of the said merging or consolidating corpora- 
tions shall be for the adoption of syid agreement, that fact shall 
be certified thereon by the secretary of each of the respective cor- 
porations, under the seal thereof, and the agreement, so adopted 
and so certified, shall be fiied in the office of the secretary of 
state, and shail from thence be deemed and taken to be the 
agreement and act of merger or consolidation of the said corpora- 
tions, and a copy of said agreement and act of merger or consoli- 
dation, duly certified by the secretary of state under the seal 
thereof, shail be evidence of the existence of such new or consoli- 
dated corporation. 

p. L., iS83, p. 34a; P. L., 18S8, p. 44[; P. L.. 1S93, p. lai. 

106. Corporations mcrg^ed or consolidated shall be one cor- 
poration. — Upon making and perfecting the said agreement and 
act of merger or consolidation, and filing the same in the office 
of the secretary of slate, the several corporations shall be one 
corporation, by the name provided in said agreement {in case a 
new corporation shall be created thereby), or by the name of the 
consolidated corporation into which said other contracting cor- 
poration or corporations shall be so merged or consolidated, as 
the case may be, and possessing ail the rights, privileges, powers 
and franchises, as well of a public as of private nature, and being 
subject to all the restrictions, disabilities and duties of each of 
such corporations so merged or consolidated, except as altered 
by the provisions of this act. 

P. L, 1883. p. 343 ; P. L. iBBS. p. 441 ; P. L. 1893, p. 121. 



dbyCOOgIC 



MERGER OF CORPORAT[ONS, 10^ 

107. Upon merging: or consolidating, rights, etc^ to be -rested § 107-8 
in new corporation. — Upon the consummation of said act of 
merger or consolidation, all and s'ngular, the rights, privileges, 
powers and franchises of each of said corporations, and all prop- 
erty, real, personal and mixed, and all debts due on whatever 
account, as well for stock subscriptions as all other things in 

action or belonging to each of such corporations, shall be vested 
in the consolidated corporation; and all property, rights, privi- 
leges, powers and franchises, and all and every other interest 
shall be thereafter as effectually the property of the consolidated 
corporation as they were of the several and respective former 
corporations, and the title to any real estate, wheiher by deed or 
otherwise, under the laws of this state, vested in either of such 
corporations, shall not revert or be in any way impaired by 
reason of this act; provided, that all rights of creditors and all 
liens upon the property of either of said former corporations shall 
be preserved unimpaired, and the respective former corporations 
may be deemed to continue in existence, in order to preserve 
the same; and all debts, liabilities and duties of either of said 
former corporations shall thenceforth attach to said consolidated 
corporation, and may be enforced against it to the same extent 
as if said debts, liabilities and duties had been incurred or con- 
tracted by it. 

p. L. 1883, p. 341; P. L. 1SS8. p. 441 ; P. L. 1893, p. J2I. 

108. Dissenting stockholder may petition court for appoint- 
ment of appraisers. — If any of the corporations so authorized to 
merge or consolidate shall have the right to exercise any fran- 
chise, for public use, and any stockholder thereof not voting in 
favor of such agreement shull dissent therefrom and shall refuse 
or neglect to convert his stock into the stock of such consolidated 
corporation, or to dispose thereof in the manner and on the terms 
specified in such agreement, such dissenting stockholder or such 
consolidated corporation may, at any time within thirty days 
after the adoption and filing of the agreement of consolidation, 

apply by petition to the circuit court of the county in which the < 

chief office of the corporation whose stockholders shall so dissent 
or neglect, was or is located, on reasonable notice to be pre- 
scribed by said court to said consolidated corporation, or to such 
dissenting stockholder, as the case may be, for the appointment 
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> 109 of three disinterested appraisers to appraise the full market value 
of his stock, without regard to any depreciation or appreciation 
thereof in consequence of the said merger or consohdation, and 
whose award (or that of a majority of them) when confirmed by 
the said court, shall be final and conclusive on all parties, and 
said consolidated corporation shall pay to such stockholder the 
value of his stock as aforesaid; and on receiving such payment, 
or on a tender thereof, or in case of any legal disability or absence 
from the state, on the payment of such award into said court, 
said stockholder shall transfer his stock to the said consolidated 
corporation to be disposed of by the directors thereof, or to be 
retained for the benefit of the remaining stockholders; and in 
case the sjid award is not so paid within thirty days from the 
filing of said award and confirmation by said coun, and notice 
thereof to be given in the manner aforesaid unto said stockholder 
or said consolidated corporation, the amount of the award shall 
be a judgment against said corporation, and may be collected as 
other judgments in said court are by law collectible, 
p. L. 18B3, p. 241; P. L. 18S8, p. 441; P. L, 1S93, p. ij[. 

109. GmsoUdated corporatioa authorised to issue bonds and 
mortgage property.— When two or more corporations are merged 
or consolidated the consolidated corporation shall have power 
and authority to issue bonds or other obligations, negotiable or 
otherwise, and with or without coupons or interest certificates 
thereto attached, to an amount sufTicient with its capital stock to 
provide for all the payments it will be required to make or obli- 
gations it will be required to assume, in order to effect such 
merger or consolidation; lo secure the payment of which bonds 
or obligations it shall be lawful to mortgage its corporate fran- 
chises, rights, privileges and property, real, personal and mixed; 
provided, such bonds shall not bear a greater rale of interest than 
six per centum per annum; the consolidated corporation may 
purchase, acquire, hold and dispose of the stocks of other cor- 
porations of this state or elsewhere, and exercise in respect 
thereto all the powers of stockholders thereof, and may issue 
capital stock, either common or preferred, or both, to such an 
amount as may be necessary, to the stockholders of such merg- 
ing or consolidating corporations in exchange or payment for 
their original shares, in the manner and on the terms specified in 
the agreement of merger or consolidation; which may fix the 
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amount and provide for the issue of preferred stock based on the § 110 
property or stock of the merging or consolidating corporations 
conveyed to the consolidated corporation, as well as upon money 
capital paid in. 

p. L. iSBj, p. 342; p. L. 18B8, p. 441; P. L. 1693, p. III. 

Xn. — Taxation. 
110. Real and personal property; how taxed. — All real and 
personal property of every corporation shall be taxed the same 
as the real and personal property of an individual; provided, that 
this action shall not apply to railway, turnpike, insurance, canal 
or banking corporations, or to savings banks, or to cemeteries, 
church property, or purely charitable or educational associations. 

Act of i875.§io5; P. L. 1878, p. 61; P. L. 1879, p. 348; P. L. 1886, 
P- 345- 

At one time corporations were taxed on the full amount of their capi- 
tal stock paid in and accumulated surplus. The Act of 1866 (P. L. 1866. 
p. 107B) provides "that all private corporations of this State, except bank- 
"ing institutions and those which, by virtue of any contract " (for an in- 
stance of such a contract see Singer M/g, Co. v. Heppenheimer, 58 
N. J. Law, 633) " in their charters or other contracts with this State, are 
"expressly ei em pled from taxation, and except mutual life insurance com- 
"panies specially taxed, shall be assessed at the full amount of their capi- 
"tat stock, paid in and accumulated surplus; and that the persons holding 
"the stock shall not be assessed therefor. • • * 'I'he Act of 1866 some- 
"times worked injustice to corporations by subjecting them to a tax on 
"the full amount of their capital paid in, making no allowance for impair- 
"ment of capital, and the design of the Laws of 1875 and 1B78 (Section los 
"of the Corporation Act of 1875 and the amendment thereof, correspond- 
"ding to Section no of the present act), was to relieve against that hard- 
" ship by establishing a fairer and better method of taxation by making 
"the property of the corporation the subject of taxation instead of the 
"capital stock or stock and surplus. The intention was merely to sub- 
"Stitute the one method for the other in taxing the corporation." (Jersey 
City Gas Light Co. v. Jersey City, 46 N. J, Law, 194.) The Act of 
1875 by its terms applied only to corporations "hereafter" organized. 

In 1878 that section was amended by striking out the word "here- 
after," thereby making the section applicable to all corporations formed 
under special act or any general law, excepting banking and other corpo- 
rations as in the present act. 1 

In 1S79 an amendment was made whereby companies organized under 
the Manufacturing Companies' Act and supplements thereto could avail 
themselves of the privilege of the Act of 1875 on complying with certain 
requirements, and the amendment further provided that all corporations, 
whether manufacturing or otherwise, organized under the Act of 1S75 
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s 111 ^Q>1 the supplements thereto, should be taxed on the capital stock av its 
actual value and accumulated surplus. 

The effect of the decision above quoted was that so far as the Act of 
1866 applied to assessing the full amount of capital paid in and accumu- 
lated surplus it was appealed by implication, but that the provision 
therein exempting such stock from taxation in the hands of stockholders 
was still in full force and effect. (Jersty City Gas Ugkt Co. v, Jersey 
City, 46 N. J. Law, 194.) 

In 1836 the Act of 1875 was amended so as to make the real and per- 
sonal property of all manufacturing corporations taxable the same as the 
real and personal property of an individual. 

Section 110 is intended to embrace Section 105 of the Act of 1S7; 
and all the supplements thereto, and by its terms applies to " every cor- 
poration," excepting certain classes of corporationsexpressly enumerated. 
Section 105 and the Amendment of 1S73 are general laws within the mean- 
ing of the amended constitution. (Stale, Trenton Iron Co., v. Yard, 42 
N. J. Law, 357,) 

The taxation which this section comprehends should not be confused 
with the franchise tax or license fee which corporations are required to 
pay under the Act of 1884. (See p. 114, post.) That is a tax or fee which 
the State exacts as a condition to the grant of the corporate franchise and 
is not a property tax. Nor on the other hand can the franchise be taxed 
as property by virtue of this section or the Tax Act of 1866. (Passaic 
Water Co. v. Paterson, 56 N. J, Law, 471.) Under this section and the 
Act of I S66, too. only such property as is actually within the State can be 
taxed. The franchise tax is based upon the amount of capital stock 
issued and outstanding at par, without regard to its actual value. 
{Singer Mfg. Co. v. Heppenheiiner. 58 N. J. Law, 633.) The franchise 
tax is a state tax; that under the Act of 1866 is a local tax. (Pipe Line 
Co. V. Berry, 52 N. J. Law, 308; s. c, 53 Id., 212.) 

The visible personal property of a corporation is assessed and taxed 
in the township or ward where such property is found (P. L., 1S91, p. 192, 
§ 6), and other personal property where its principal ollice Is and its real 
estate is assessed in the township or ward where it is siCDated. (G. S., p. 
3294, s; 67.) 

Where the real property of a corporation is situated partly in one 
township and partly in another, and is occupied by the corporation, it will 
be subject to taxation in the township where the principal office is. 
( Warren Affg. Co. v. Warford. 37 N. J. Law, 397; IV.irren Mfg. Co. 
V. Dalryinple. 56 N. J. Law, 449, Gen. Stat., p. 3293.) 

This Sfciion does not now apply to trust companies. (P. L., 1899, p. 
467): nor. to banks (P. L.,1899, p. 448). 

XIIL— Lost Certificates of Stock. 

in. New certificates of stock may be isstied for certificates 
lost cr destroyed. — Every corporation may issue a new certificate 
of stock in the place of any certificate theretofore issued by it, 
alleged to have been lost or destroyed, and the directors authoriz- 
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ing such issue of a new certificate may, in their discretion, require § Itl-S 
the owner of the lost or destroyed certificate, or his legal repre- 
sentatives, to eive the corporation a bond, in such sum as they 
may direct, as indemnity against any claim that may be made 
against such corporation; a new certificate may be issued with- 
out requiring any bond when, in the judgment of the directors, 
it is proper so to do. 

p. L. 1882. p. 205; P. L. 1892. p, 166. 

A certificate of stock should not be issued to take the place of a loat 
certificate without a resolution of the board of directors. The new cer- 
tificate should state that it is issued to take the place of a lost certificate. 
and the company should always require the party receiving the new eer- 
tifi»te to give it a bond to indemnify the company against any loss by 
reason of the issue of such new certificate. 

1 13. Proceeding's bi case of refusal to issue new certificate of 
stock. — Whenever any corporation shall liuve refused to issue a 
new certificate of stock in place of one (heretofore issued by it, 
or by any corporation of which it is the lawftil successor, alleged 
to have been lost or destroyed, the owner of the lost or de- 
stroyed certificate, or his legal representatives, may apply to the 
circuit court of the county in which the principal office of the 
corporation is located, for an order requiring the corporation to 
show cause why it should not be required to issue a new cer- 
tificate of stock in place of the one so lost or destroyed; such 
application shall be by petition, duly verified, in which shall be 
stated the name of the corporation, the number and date of the 
certificate, if known or ascertainable by the petitioner,- liie num- 
ber of shares of stock named therein and to whom issued, and 
a statement of the circumstances attending such loss or destruc- 
tion; ttiereupon said court shall make an order requiring the 
corporation to show cause, at a time and place therein men- 
tioned, why it should not be required to issue a new certificate 
of stock in place of the one described in the petition; a copy of 
the petition and order shall be served upon the president or other 
head officer of the corporation, or on the cashier, secretary or 
treasurer thereof, personally, at least ten days before the time 
designated in the order. 

p. L. iS8a, p. 205; P. L. 1892, p, ]G6. 

1 1> Court may proceed in summary manner.— At the time 
and place specified in the order, and on proof of due service 
thereof, the court shall proceed in a summary manner, and in 
such mode as it may deem advisable, to hear the proof and alle- 
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fi||4 gations offered in behalf of the petitioner, or the corporation, oi 
other interested party, relative to the subject matter of inquiry, 
and if upon such inquiry the court shall be satisfied that the pe- 
titioner is the lawful owner of the number of shares of the capi- 
tal stock, or any part thereof, described in the petition, and that 
the certificate therefor has been lost or destroyed and cannot, 
after due diligence, be found, and that no sufficient cause has 
been shown why a new certilicate should not be issued in place 
thereof, it shall make an order requiring the corporation or other 
party, within such lime as shall be therein designated, to issue 
and deliver to the petitioner a new certificate for. the number of 
shares of the capital stock of the corporation, which shall be spec- 
ified in the order as owned by the petitioner, and the certificate 
for which shall have been lost or destroyed ; in making the order 
the court shall direct that the petitioner deposit such security, or 
file such bond in such form and with such security as to the 
court shall appear sufficient to indemnify any person other than 
the petitioner who shall thereafter appear to be the lawful ownei 
of such certificate stated to be lost or stolen; and the court may 
also direct publication of such notice, either preceding or succeed- 
ing the making of such final order, as it shall deem proper; any 
person who shall thereafter claim any rights under the certificate 
so lost or destroyed shall have recourse to said indemnity, and 
the corporation shall be discharged from all liability to such per- 
son by reason of compliance with the order; and obedience to 
said order may be enforced by the court by attachment against 
the officers of the corporation, on proof of their refusal to com- 
ply with the same. 

P L. i88a. p. aos; P- L. 1891, p. 166. 

XIV. — Fees on Filing: Certificates) Stindry Provisions. 
114 Fees OQ filing: certificates. — On filing any certificate 
or other paper, relative to corporations, in the office of the 
secretary of state, the following fees and taxes shall be 
paid to the secretary of state, for the use of the state: for 
certificate of incorporation, twenty cents for each thousand 
dollars of the total amount of capital stock authorized, but in no 
case less than twenty-five dollars; increase of capital stock, 
twenty cents for each thousand dollars of the total increase 
authorized, but in no case less than twenty dollars; consolidation 
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and merger of corporations, twenty cents for each thousand § ||5 
dollars of capital authorized, beyond the total authorized capital 
of the corporations merged or consolidated, but in no case less 
than twenty dollars; extension or renewal of corporate existence 
of any corporation, the same as required for the original certificate 
of organization by this act ; dissolution of corporation, change 
of name, change of nature of business, amended certificates oi 
organization (other than those authorizing increase of capital 
stock), decrease of capital stock, increase or decrease of par value 
of or number of shares, twenty dollars; for filing list of officers 
and directors, one dollar; filing copy of charter and statement of 
foreign corporation and issuing certificate of authority to transact 
business, ten dollars, and for ,a[l certificates not hereby pro- 
vided for, five dollars; provided, that no fees shall be required to 
be paid by any religious or charitable society or association, or 
educational association having no capital stock. ' 

Act of 1875, % 24; P. L, 1883, p. 25a ; P- L. 1893, p 444. 

Under this section the fee for filing a. certificate of change of location 
of principal ofiice is twenty dollars. By a supplement to the corpora- 
tion act another mode of changing such location is given, for which the 
fee is five dollars. (Sec Section asa, p. 44, ante.) 

A certificate of incorporation was offered for filing in the secretary 
of state's office stating that the total authorized capital stock was two 
thousand dollars " with the privilege of increasing the same, and qf the 
number of shares into which it is to be divided up to fifty million dollars." 
The secretary of state, acting undsr the advice of the attorney-general, 
refused to file the certificate unless an organization fee based on a total 
authorized capital stock of fifty million dollars was paid. 

11^. Surviiriog; incorporators may des^nate others for org^an- 
izatjon. — When one or more of the commissioners or incorpora- 
tors of any corporation, created by or under any general or 
special act, shall have died before the corporation shall have been 
organized, pursuant to law, the survivors or survivor may in 
writing designate other persons who may take the place and act 
instead of those deceased, in the organization; and the organiza- 
tion so effected by their aid shall be as effectual in law as if it 
had been effected by all the original commissioners or incorpo- 
rators. 

P. L. 1S91, p. 331. 

[ 16. Mtitttal association may create cairital stock. — The 
members of any mutual association heretofore or hereafter incor- 
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S 116-9 porated, may provide for and create a capital stoclt of such cor- 
poration, upon the consent in writing of all the members of 
corporation, and may provide for the payment of such stock, 
and fix and prescribe the rights and privileges of the stockhold- 
ers therein. 

p. L. l683, p. 186, 

1 17.— Secretaiy of state to compUe and publish list of corpora- 
tions.— The secretary of state shall annually compile from the 
records of bis office, and publish a complete list, in alphabetical 
order, of the original and amended certificates of incorporation 
filed during the preceding year, together with the-iocation of the 
principal office of each in this state, the name of the agent in 
charge thereof, the amount of the authorized capital stock, the 
amount with which business is to be commenced, the date of 
filing the certificate and the period for which the corporation is 
to continue. 

p. L. 1889, p. 160, 

1 18. Repealer; vested rig'hts not impaired. — The act entitled 
"An Act Concerning Corporations" (Revision), approved April 
seventh, one thousand eight hundred and seventy-five, and all 
acts amendatory thereof and supplemental thereto, except so far 
as herein expressly re-enacted, are hereby repealed; but no 
existing corporation shall be thereby dissolved, nor shall the 
powers specified in its charter or certificate of incorporation be 
thereby impaired or limited, and vested rights acquired under 
the repealed acts and actually exercised and enjoyed shall not be 
divested or disturbed, but no special provision relating to taxa- 
tion, or immunity or exemption therefrom, contained in any 
special charter, shall be revived or continued by anything in this 
act; all acts and parts of acts, general and special, inconsistent 
with this act are hereby repealed ; but this repealer shall not 
revive any act heretofore repealed. 

1 19. Corporations may extend corporate existence. 

Any corporation, created by special charter, or under a gen- 
eral law, for any objects which are allowed by this act, may 
extend its corporate existence in the manner prescribed in the 
twenty-seventh section of this act; provided, that if such corpo- 
ration possesses franchises, powers, privileges, immunities or 
advantages which could not be obtained under this act, such 
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extension shall not continue, renew or extend sucli franchises, e |gQ 
powers, privileges, immunities or advantages, but the filing of 
the certificate of extension shall operate as a waiver and aban- 
donment of such franchises, powers, privileges and advantages. 

(Supplement of Feb. 2. 1897, P. L., p. 11.) 

Reorganization oi Corporations. 

1 50. Properly and frandiises of certain corporations sold by 
order of court, to be vested in purchasers. Purchasers to become a 
nev corporation. 

(An Act concerning the sale of the property and franchises of any corpo. 
ration created by or under any iaw or laws of this State, eicept 
steam- rail road, canal, turnpike or plank-road companies. Approved 
April 16, 1897. P. L. 1897, p. 229.) 

I. Whenever the property and franchises of any corporation 
created by or under any law or laws of this slate, except steam- 
railroad, canal, turnpike or plank-road companies, shall be sold 
and conveyed under or by virtue of any decree or decrees of the 
court of chancery of this state or of the circuit court 
of the United States in and for the district of New Jersey, 
sitting in equity, and an execution or executions issued thereon, 
to satisfy any mortgage debt or debts, judgment or judgments, 
or other incumbrance or incumbrances thereon, such sale and 
conveyance, duly made and executed, shall vest in the purchaser 
or purchasers thereof ail the right, title, interest, property, pos- 
session, claim and demand, in law and equity, of the parties to 
the suit or suits, action or actions, in which such decree or 
decrees was or were made, of, in and to the said property so sold 
with its appurtenances; and also of, in and to the corporate 
rights, liberties, privileges and franchises of the said corporation, 
but subject to ail the conditions, limitations, restrictions and 
penalties of the said corporation of and concerning the same ; and 
such purchaser or purchasers, and his or their associates, not less 
than three in number, shall thereupon become a new body politic 
and corporate in fact and in law, by such name as said persons 
shall select, and shall be deemed and considered the stockholders 
of the capital stock of such new body politic and corporate, in 
the ratio and according to the amount of the purchase money by 
them respectively contributed; and shall be entitled to all the 
rights, liberties, privileges and franchises, and be subject to all 
conditions, hmitations, restrictions and penalties of and concern- 
ing the said corporation whose property and franchises shall 
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\ have been so sold and conveyed, which were contained in the 
act or acts creating, or under which the aforesaid corporation was 
created, and the supplements thereto, so far as the same was or 
were in force and unrepealed at the time of such sale and con- 
veyance. 

1^1. Putchasers to meet and oigiaiizt new corporation. 
2. The persons for or on whose account any such property 
and franchises may have been purchased shall meet within thirty 
days after the conveyance made by virtue of said process or 
decree shall have been delivered, at the county, town or the 
county wherein said sale may have been made, written notice of 
the time and place of said meeting having been given to each of 
said several persons at least ten days before said meeting, and 
organize said new corporation by electing a president and board 
of directors to continue in office until the first Monday of May 
succeeding such meeting, when, and annually thereafter on the 
said day, a like election for a president and directors shall be held 
to serve for one year. 

1 32. To adopt name and seal and fix capital stock. 

}. At such meeting so held, the said person shall adopt a 
corporate name and corporate seal, determine the amount of the 
capital stock of said corporation, and shall have power and 
authority to make and issue certificates of stock in shares of My 
dollars each. 

I ^}. May issue prefdYcd stock. 

4. The said corporation may then, or at any time thereafter, 
create and issue preferred slock to such an amount and at such 
time as they may deem necessary. 

154. May borrow money and provide for repayment.* 

5, Any corporation created under this act may borrow from 
time to time such sum or sums of money as may be necessary for 
the accomplishment of the object of such corporation, not exceed- 
ing at any one lime the total amount of the authorized capital stock 
of such corporation, or any increase thereof, and to secure the 
repayment thereof, or of any part or portion thereof, may issue 
bonds registered or with coupons or interest certificates thereto 
attached, or both, secured by a mortgage of any or all of its 

• This do*s not limit the power of corpomtions other Ihan reorganiwd corporBiionj 
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franchises, real estate or personal property, including stocks and k |55^ 
securities of such corporation or of any other corporation whose 
stocks or securities it owns, which mortgage may be recorded as 
mortgages of real estate are or hereafter may be by law required 
to be recorded in the office of the clerk or register of deeds of the 
county or counties in which the property of said corporation 
described in said mortgage may \Je located, and in the office of 
the clerk or register of deeds of the county in which the principal 
office of such corporation is situate, and such record or the lodg- 
ment of such mortgage in such clerk's or register's office for 
record shall have the same force, operation and effect as to ail 
judgment creditors, purchasers or mortgagees in good faith, as 
the record or lodgment for that purpose of mortgages of real 
estate now have, although such mortgage may not have been 
executed, proved or recorded as a chattel mortgage, 

I ^5- Not to plead statute as^ifnst usuiy, 

6. No corporation or corporations issuing bonds under the 
provisions of this act shall plead any statute or statutes against 
usury in any court of law or equity in any suit instituted to en- 
force the payment o''such bonds or mortgages. 

t^6. Certificate to be filed in c^fice of Secretary of State. 

7. It shall be the duty of such new corporation, within one 
month after its organization, to make a certificate thereof, under 
its common seal, attested by the signature of its president, spec- 
ifving the date of such organization, the name so adopted, the 
amount of capital stock, and the name of its president and di- 
rectors, and transmit the said certificate to the secretary of state, 
at Trenton, to be filed in his office and there remain of record; 
and a certified copy of such certificate so filed shall be evidence 
of the corporate existence of said new corporation; provided, 
that nothing contained in this act shall divest or in any manner 
impair the lien of any prior mortgage or other incumbrance upon 
the property or franchises, conveyed under the sale of said prop- 
erty or franchise, when by the terms of the process or decree 
under which the sale has been made, or by operation of law, the 
said sale is made subject to the lien of any such prior mortgage 
Dr other incumbrance; and provided, that no such sale and con- 
veyance or organization of such new corporation shall in any 
wise affect or impair any right or rights in law or equity of any 
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s 200 person or persons, body politic or corporate, not a party or par- 
ties to the suit or suits, action or actions, in which the aforesaid 
decree or decrees was or were made, nor of the said party or 
parties, except so far forth* as determined by said decree or de- 
crees; and. provided also, that when any trustee or trustees shall 
be made a party or parties to such suit or suits, action or actions, 
and their cesiuis que trust, for any reason or reasons satisfactory 
to the court in which suit or suits, action or actions, may be, 
shall not be made a party or parties thereto, the rights and inter- 
ests of such cestuis que trust shall be concluded by such decree 
or decrees. 

8. This act shall take effect immediately. 

This applies in ternn to all corporations except sleam -rail road, canal, 
turnpike and plank-road companies. The act is not of great public value- 
Since the passage of the act there has been only one reorganization 
pursuant to its provisions. This was by the South Jersey Traction Com- 
pany. (For forms under this act sec papers filed in the office of the 
Secretary of State by that company.) 

Frandiise Taxcsa 

300. Certain corporations to pay anoual license tas. 

["An act to provide for the imposition of State taxes upon certain corpo- 
rations and for the collection thereof," approved April 18, 1BB4, Sec- 
tion I, as amended by Act of March 17, 1891. P. L. 1893, p. 136.] 
Every telegraph, telephone, cable or electric light company, 
every express company, not owned by a railroad company and 
otherwise taxed, every gas company, palace or parlor or sleeping 
car company, every oil or pipe line company, every life insurance 
company incorporated under the laws of this slate, and every 
fire, marine, live stock, casualty or accident insurance company, 
doing business in this state, except mutual fire insurance com- 
panies, which do not issue policies on the stock plan, shall pay 
an annual tax, for the use of the state, by way of a license for its 
corporate franchise as hereinafter mentioned ; provided, however, 
that no company or society shall be construed to be a life insur- 
ance company doing business in this state within the purview of 
this act, which, by its act or certificate of incorporation, shall 
have for its object the assistance of sick, needy or disabled mem- 
bers, the defraying funeral expenses of deceased members, and 
to provide for the wants of th-,; widows and families of members 
after death. 



D,g,tza:Jb.GOOg[e 



FRANCHISE TAXES. 1 1 5 

201. Officers to make annual report to state board of assessors. K 201-3 

On or before the first Tuesday of May next, and annually 
thereafter, it shall be the duty of the president, treasurer or other 
proper officer of every corporation of the character specified in 
the preceding section, to make report to the state board of assess- 
ors, appointed and to be appointed under the act entitled "An 
"act for the taxation of railroad and canal property," staMng 
specifically the following particulars, namely : each telegraph, 
telephone, cable and express company, not owned by a railroad 
company and otherwise taxed, shall state the gross amount of 
its receipts from business done in this state for the year preceding 
the first day of January prior to the making of such report; each 
gas company and electric light company shall state the amount 
of its receipts.for light or power supplied within this state for the 
year preceding the first day of February prior to the making of 
such report, and the amount of dividends declared or paid during 
the same time; each parlor, paIace_or sleeping car company shall 
state the gross amount of its receipts for fare or tolls for transpor- 
tation of passengers within this state during the same time ; each 
oil or pipe line company engaged in the transportation of oil or 
crude petroleum shall state the gross amount of its receipts from 
the transportation of oil or petroleum through its pipes or in and 
by its tanks or cjrs in this state during the same time; each fire, 
marine, live stock, casualty or accident insurance company shall 
slate the total amount of premiums received by it for insurance 
upon the lives of persons resident or property located within this 
state, during the same time, 

[Section 2. as amended by Act of March 17, 1891. P. L, 1891. p. 136,] 

202. Penalties for false statement, or failure to make statement 
If any officer of any company required by this act to make a 

return, shall, in such return, make a false statement, he shall be 
deemed guilty of perjury; if any such company shall neglect or 
refuse to make such return within the time limited as aforesaid, 
the state board of assessors shall ascertain and fix the amount of 
the annual license fee or franchise tax, and the basis upon which 
the same is determined, in such manner as may be deemed by 
them most practicable, and the amount fixed by them shall stand 
as such basis of taxation under this act. 

[Section 3, as amended by Act of March 17, 1893. P. L. 1892, p. 137.] 

203. Amount of tax to be p<^ by anporations. 

Each telegraph, telephone, cable and express company shall 
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s 203 pay to the state an annual license fee or franchise tax at the rate 
of two per centum upon the gross amount of its receipts so re- 
turned or ascertained ; that each gas company and electric light 
company shall pay to the state an annual license fee or franchise 
tax at the rate of one-half of one per centum upon the gross 
amount of its receipts so returned or ascertained, and five per 
centum upon the dividends in excess of four per centum so paid 
or declared by said company; that each oil or pipe line company 
shall pay to the state an annual license fee or franchise tax at the 
rate of eight-tenths of one per centum upon the gross amount 
of its receipts so returned or ascertained; that each insurance 
company other than life shall pay to the state an annual license 
fee or franchise tax at the rate of one per centum upon the gross 
amount of its premiums so returned or ascertained; that each 
life insurance company incorporated under the laws of this state 
shall pay to the state an annual license fee or franchise tax 
of one per centum upon the amount of its surplus on the 
thirty-first day of December next preceding the time of such 
payment, as fixed in Section ^, and in addition thereto a 
further annual license fee or franchise tax of thirty-five one- 
hundredths of one per centum upon the total gross insurance 
premiums collected by such companies of this state during 
the year ending December thirty-first next preceding; pro- 
vided, that any taxes, or charges in lieu of taxes, that may 
hereafter be collected by this state from life insurance com- 
panies of other states shall be credited in rebate of the taxes 
hereby imposed on companies of this slate, in proportion to the 
several amounts payable by the seve'al companies of this state 
under this act: the commissioner of banking and insurance shall 
ascertain and report to the state board of assessors ail facts 
necessary to enable the said board to ascertain and fix the amount 
of taxation to be paid by life insurance companies under this act, 
and shall ascertain and report to said board the amount of rebate 
to be allowed to said companies as herein provided, and shall 
also certify to each of said companies the amount of such taxation 
and the rebate allowed under this act; that each parlor, palace or 
sleeping car company shall pay to the state an annual license fee 
or franchise tax at the rate of two per centum upon the gross 
amount of its receipts so returned or ascertained ; if any oil or pipe 
line company has part of its transportation line in this state and 
part thereof in another state or states, such company shall return 
a statement of its gross receipts for transportation of oil or petro- 
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leum over its whole line, together with a statement of the whole § 204 
length of its line and the length of its line in this state; such 
company shall pay an annual license fee or franchise tax to the 
state at the aforesaid rate upon such proportion of its said gross 
receipts as the length of its line in this state bears to the whole 
length of its line; that all other corporatioDS incorporated unJtr 
the laws of this state, and not hereinbefore provided for, shall 
make annual letum to the state board of assessors of such informa- 
tion as may be required by said board to carry out the provisions 
of this act, and shall pay an annual license fee or franchise tax of 
ooe-tenth of one per centum on alt amounts of capital stock issued 
and outstanding: «P to ^'^^ including the sum of three million 
dollars; on all sums of capital stock issued and outstanding in 
excess of three million dollars and not exceeding^ five million dol- 
lars, iin annua! license fee or franchise lax of one-twentieth of one 
per centum, and the further sum of fifty dollars per annum per 
one million dollars, or any part thereof, on all amounts of capital 
stock issued and outstanding in excess of five million doUarst pro- 
vided, that tin's act shall not apply to railway, canal or banking 
corporations, or to savings banks, cemeteries or religious corpo- 
rations, or to purely charitable or educationjl associations, or man- 
ufacturing or mining: corporations, at least fifty per centum of 
whose capital stock issued and outstanding: is invested in mining: or 
manufacturing: carried on within this state; if any manu'acturing 
or mining company, carrying on business in this state shall have 
less than fifty per centum of its capital stock, issued and out- 
standing, invested in business carried on within this state, such 
company shall pay the annual license fee or franchise tax herein 
provided for companies not carrying on business in this slate, 
but shall be entitled, in the computation of such tax, to a de- 
duction from the amount of its capital stock issued and out- 
standing of the assessed value of its real and personal estate so 
used in manufacturing or mining. 

[Section 4. as amended by the Act of March 16, iSgi (P, L,, p. 150) 
and further amended by Act of March 17, i8gi, P. L. iSqa, p. 137.] 

Trust companies are exempt from this tax. ("An Act concerning 
trust companies [Revision of ifgg]." S 29. P. L., 1899, p. ^(<t.) 

Manufacturing and mining corporations, even if exempt from payment 
of the tax, should annually report to Che state board of ussesiors. 

204. Duties and powers of state hoard of assessors. 
Sec. 5. The state board of assessors shall certify and report 
to the comptroller of the state, on or before the first Monday of 
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; 20S-6 June in each year, a statement of the basis of the annual license 
fee or franchise tax as returned by each company to, or ascer- 
tained by, the said board, and the amount of tax due thereun 
respectively, at the rates fixed by this act; such tax shall there- 
upon become due and payable, and it shall be the duty of the 
state treasurer to receive the same; if the tax of any company re- 
mains unpaid on the first day of July, after the same becomes due, 
the same shall thenceforth bear interest at the rate of one per 
centum for each month until paid ; the state board of assessors shall 
have power to require of any corporation subject to tax under this 
act such information or reports touching the affairs of such com- 
pany as may be necessary to carry out the provisions (^ this act i 
and may require the production of the boolts of such company, 
and may swear and examine witnesses in relation thereto; the 
comptroller shall receive as compensation for his services under 
this act and under the act entitled "An act for the taxation of railroad 
and canal property," approved April tenth, one thousand eight 
hundred and eighty-four, the sum of five hundred dollars annually. 

[Section 5, as amended by Act ot March 17, iSgi. P. L. 1891, p. 140.] 

20^. Tax is to be a debt; how collected; preferred debt in 
case of insolvency. 

Sec. 6. Such tax, when determined, shall be a debt due 
from such company to the State, for which an action at law may 
be maintained after the same shall have been in arrears for the 
period of one month; such tax shall also be a preferred debt in 
case of insolvency. 

206. Injunction against company in arrears for three months. 

Sec. 7 In addition to other remedies for the collection oi 
such tax, it shall be lawful for the attorney-general, either of his 
own motion, or upon request of the state comptroller, when- 
ever any tax due under this act from any company shall have 
remained in arrears for a period of three months after the same 
shall have become payable, to apply to the court of chancery, 
by petition in the name of the state, on five days' notice to such 
corporation, which notice may be served in such manner as the 
chancellor may direct, for an injunction to restrain such corpora- 
tion from the exercise of any franchise, or the transaction of any 
business within this state until the payment of such tax and in- 
terest due thereon, and the costs of such application, to be fixed 
by the chancellor; the said court is hereby authorized to grant 
such injunction, if a proper case appears, and upon the granting 
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and service of such injunction, it shall not be lawful for such § 207 
company thereafter to exercise any franchise or transact any 
business in this state until stich injunction be dissolved. 

307. Act not to apply to foteigii fiie iniurancc companies. 

Sec. 8. This act shall not apply to or in any manner affect 
the tax upon the premiums obtained in this state by foreign fire 
insurance companies and their agents, which tax shall be in lieu 
of the tax herein provided and shall be collected and distributed 
as is specially provided by law in relation thereto. 

A^lioitloa of the act — "The scheme of this particular taxing act 
"seems to be to imftose taxes on three classes of corporations— certain 
" specified corporations doing business in the State wherever ctiartered, 
" those not doing business in this State, but holding tbeir charters under 
" State authority, and a class of unspecified corporations, which must be 
"few in number, holding charters under and performing their functions 
"in the State. 

"In the former class different provisions for taxation as amongst 
"themselves are adopted, and in the second and third classes named a 
" franchise tax is imposed based upon the amount of their capital stock." 
{Standard Underground Cable Co. v. Attorney-General, 46 N. J. Eq., 

870.) 

As to the first class, both domestic and foreign corporations are in- 
cluded. {Pipe Line Co. v. Berry. 52 N. J. Law, 308; s. c, 53 N. J. Law, 
ai2.) 

NatuM of th« («(.— The tax imposed by this act is a license or fran- 
chise tax. It is not a tax on property and this section is not a violation 
of the clause of the State constitution which provides that " property 
" shall be assessed for taxes under general rules, and by uniform rules, 
"according to its true value." (Standard Underground Cable Co. v. 
Attorney-General. 46 N. J. Eq., 270; Pipe Line Co. v. Berry, 53 N. J. 
Law, 308: s. c. S3 N. J. Law, aia; Art. IV., § 7, Par. la). The Act of 
1866 taxing property has not been superseded by this act. Taxation 
under this act was designed to provide revenue for the State. Taxation 
under the Act of 1866 is a local Ux. {Pipe Line Co. v. Berry, 52 N. J. 
Law, 308; 5. c, 53 N. J. Law, 212.) 

Basi of the tax.— The tax is computed upon the basis of the capital 
stock issued and outstanding, and it is held that stock is issued when the 
company has received and accepted subscriptions for the same, whether 
paid for or not. {American Pig Iron, &-i:. Co. v. Assessors, 56 N. J, 
Law, 389.) 

Continuuice of tiz.— As long as the corporation continues it is liable 
for this franchise tax. It continues after a receiver is appointed and until 
the dissolution of the company. (Kirkpalrick v. Assessors, 57 N. J. Law, 
S3.) Where the insolvent corporation is of a public character, such as a 
"anal, railroad or turnpike corporation whose property and work are de- 
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ft 207 pei<l^'>t upon the franchise, and in whose continuance the public is inter- 
ested, it is the duty of the receiver lo lake the franchise, keep it alive by 
the performance of corporate duties until it is ultimately sold, and conse- 
quently it is the receiver's duty to preserve the franchise and pay the 
franchise tax from year to year until the franchise passes from him. But 
in the case of a mere private corporation, after insolvency, the franchise 
is generally valueless, and no duty necessarily devolves on the receiver to 
care for it, and he will pay only that franchise tax which becomes a debt 
of the corporation prior to his appointment. If, however, he continues 
the business and uses the franchise it is his duty to pay the tax while he 
continues the business. And if, after the creditors of an insolvent cor- 
poration have been paid in full, there remains some money to distribute 
to stockholders, it seems that the receiver should pay all franchise taxes 
assessed after his ap]>ointment befiirc he makes any distribution to stock- 
holders, because it is the capital of the corporation that he then holds, 
which is pledged to satisfy all obligations of the corporation before it is 
free to be returned to the shareholders. (Mather's Sons' Co.'s Case, 5a N. 
J. Eq,, 607.) The fact that the company has cea,*ed to do business and to 
use its franchise, even though compelled so to do by the decree of a court 
enjoining the company from using certain patents which form the basis 
of the company's business, does not relieve it from the duty to pay the 
franchise tax. If it wishes to withdraw from active business, it must, to 
escape taxation, take proceedings to dissolve in the manner prescribed by 
law. In case of failure to pay such tax the act provides that proceedings 
may be instituted by the Attorney-General to enjoin the company from 
exercising its franchises until such tax is paid. {Edison Phonograph 
Co. V. j^sscssors, 55 N. J. Law, 55; Electro-Pneumatic Transit Co.'s 
Case. 51 N. J. Eq.,7t.) 

When a "proper case" is presented, the Court of Chancery has no dis- 
cretion but must issue the injunction. (Electro-Pneumatic Transit Co.'s 
Case, 51 N. J. Eq.. 71-) 

Excmptioni from paym-nt of fnnchuc tuu. — The statute wholly ex- 
empts from the payment of this tax manufacturing and mining corpora- 
tions at least fifty per cent, of whose capital stock, issued and outstanding, 
is invested in mining or manufacturing carried on within this Stati. Where 
the amount so invested is less than fifty per cent, a deduction is allowed 
of the assessed value of the company's property used in manufacturing or 
mining, A manufacturing corporation cannot claim the exemption until 
it has actually located its factory within the State and begun work under 
its charter, and it can claim exemption only while it is actually engageJ 
in the business of manufacturing within the Stale. {Xorlon Construction 
Co. v. Assessors, 53 N. J. Law, 564.) To determine whether the company 
is within the exception reference must be had to its actual business, for 
the business in which the capital of a company is invested, and not the 
objects for which the company was formed, as expressed in the certificate 
of incorporation, must be regarded. (Edison Phonograph Co. v. Assess- 
ors, 55 N. J. Law; 55.) It is not necessary that the manufacturing 
should be carried on directly by the company. It may, it seems, contract 
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with manufacturing afjendes to manufacture for it. and if the manufac- & 207 
turing is actually carried on withir the State tlie conditions of the 
statute are met. Ttius, in the case of Phonograph Co. v. Assessors, 54 
N, J. Law, 430, it was held that a corporation of this State which, by 
contract with another corptoration located in New Jersey, gives to it the 
exclusive right to make phonographs, and takes all made, at the cost of 
materialsandlabor.withapercentage for profitsand depreciation, and which 
has also an office and a factory v.'here parts of the phonographs are made 
within the State, is a "manufacturing corporation carrying on business 
"in this State," and exempt from State taxes under this act. The court 
held that the relation of principal and agent subsisted and not that of 
buyer and seller. 

Where the capital stock of a tr.inufacturing company is invested in 
patents under which, it manufactures, it is entitled to exemption for its 
capital invested in such patents as are necessary to carry on its manufac- 
turing within the State of New Jersey. It must, however, actually man- 
ufacture within the State under the patents. Thus in the case of 
Phonograph Co. v. Assessors above cited, the total capital issued was 
$6,600,000 — about $6,aoo was invested in. a small factory. About $40,000 
of the capital was actually expended in organizing the company. The 
remainder of the capital represented the estimated value of patents. It 
appeared that all the goods manufactured and sold were prepared in New 
Jersey. The tax, amounting to abojt 66,500 a year, was accordingly set 
aside. In the case of Edison Unili'd Phjmgraph Co. v. Assessors, 57 
N. J. Law, S20, the total capital was Si.ooo.ooo, of which $999,000 was 
issued for patent rights. The proof was that those rights included the 
right to manufacture speaking machines in New Jersey, Great Britain, 
France and some other foreign countries, and to sell and use such ma- 
chines only in foreign lands beyond the limits of the United States and 
Canada. The company had no factory of its own in New Jersey, although 
it did manufacture through another company located in New Jersey. But 
there was no proof as to the amount of capital which was invested in the 
right to manufacture within New Jersey, and the court said that so far as 
the capital was used in acquiring the right to manufacture elsewhere, it 
was not invested in manufacturing within this State, On the facts pre- 
sented the court refused to inter that fifty per cent, was invested in the 
rignt to manufacture in New Jersey, and as no deduction was asked for 
on account of the capital actually invested in manufacturing within the 
State, the taxes were affirmed with costs. The court said: "In view of 
"the fact thatali the instruments made in New Jersey must be transported 
"great distances to foreign lands, before they can be used or sold, it would 
"seem that the right to manufacture them here must be of alight value 
"compared with the value of the right to manufacture them in or near to 
"the countries where the market must be found." 

From the above cases it would seem, therefore, that in order to claim 
the exemption given by the statute, a manufacturing corporation must 
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§2nft— (i) That it has actually located its factory within the State of New 

Jersey and is engaged in the business of manufacturing under its charter 

(s) That at least so per cent, of its capital stock is invested in such 
manufacturing business carried on within the State. 

(3) If capital stock has been issued for patents or patent rights, that 
such patents or patent rights are necessary for the manufacture in New 
Jersey. 

What 1* manufachiriag wttUn the meaning (rf (be act?— As pointed out 
above, it is what the company actually does, and not what it is authoriied 
by Us charter to do, that determines whether a company is engaged in 
manufacturing carried on in this State. In construing the statute the 
court will give the word "manufacturing" its popular sense. Therefore, 
it was held that printing and publishing a newspaper is not manufactur- 
ing, but that where a company is incorporated " to conduct and prosecute 
" the business of book printing and job printing, engraving, electrotyp- 
"ing and lithographing," and its capital is invested in the prosecution of 
that business, and it manufactures on orders only, it is a manufactur- 
ing company within the meaning of the statute. 

Evening Journal Association v. State Board of Assessors, 47 N. J. 
Law, 36; Printing Co. v. Assessors, si N. J. Law, 7S; aee also Newark 
Brass Works v. Assessors, decided by Supreme Court, June Term, 1899. 

3o8. For {ailure for two years to pay state tax chairter voJd^ 
unless governor g^ives further time. 

Section i. If any corporation heretofore or hereafter created 
shall for two consecutive years neglect or refuse to pay the State 
any tax which has been or shall be assessed against it under any 
law of this state and made payable into the state treasury, the 
charter of such corporation shall be void, and all powers con- 
ferred by law upon such corporation are hereby declared inoper- 
ative and void, unless the governor shall, for good cause shown 
to him. give further time for the payment of such taxes, in which 
case a certificate thereof shall be filed by the governor in the 
office of the comptroller, stating the reasons therefor. 

(Supplement of April 31, ligb, P. L., 319.) 

209. Comptroller to report list of detinquents. Govenvn to 
issue procIamatioQ declaring repeal ol charter. 

Sec 2. On or before the first day of May in each year the 
comptroller shall report to the governor a list of all the corpora- 
tions which for two years next preceding such report have failed, 
neglected or refused to pay the taxes assessed against them under 
any law of this state as above, and the governor shall forthwith 
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Issue his p-oclamation, declaring unJer this act of the legislature S ZIW-Z 
that the charters of these corporations are repealed. 

3 1 o. ProcUination to be filed and published. 

Sec. 3. The proclamation of the governor shall be filed In 
the office of the secretary of state, and published in such news- 
papers and for such length of time as the governor shall 
designate. 

2 1 1 . Penalty for exercisingf powers under charter after procla- 
mation. 

Sec. 4. Any person or persons who shall exercise or attempt 
ro exercise any powers u"der the charter of any such corporation 
after the issuing of such proclamation shall be deemed guilty of a 
misdemeanor, and shall be punished by imprisonTienl not ex- 
ceeding one year, or a fine not exceeding one th^ jsand dollars, 
or both, in the discretion of the court. 

212. Attoroey-general may proceed against corporations in 
arrears 1 receiver may be appointed. 

Sec. 5. After any corporation of this state has failed and 
neglected for the space of two consecutive years to pay the taxes 
imposed on it by law, and the comptroller of this state shall 
have reported such corporation to the governor of this state, as 
provided in said amendatory act, then it shall be lawful for the 
attorney-general of this state to proceed against said corporation 
in the court of chancery of this state for the appointment of a 
receiver, or otherwise, and the said court in such proceeding 
shall ascertain the amount of the taxes remaining due and unpaid 
by such corporation to the state of New Jersey, and shall enter a 
final decree for the amount so ascertained, and thereupon a fieH 
facias or other process shall issue for the collection of the same 
as other debts are collected, and if no property which may be 
seized and sold on fieri facias shall be found within the said 
state of New Jersey, sufficient to pay such decree, the said court 
shall fu:ther order and decree that the said corporation, within 
ten days from and after the service of notice of such decree upon 
any officer of said corporation upon whom service of process may 
be lawfully made, or such n^>tice as the court shall direct, shall 
assign and transfer to the trustees or receiver appointed by the 
court, and chose in action, or any patent or patents, or any 
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§ 213-4 assignment of, or license under any patented invention or inven- 
tions owned by, leased or licensed to or contt-olled in whole or in 
part by said corporation, to be sold by said receiver or trustee 
for the satisfaction of such decree, and no injunction theretofore 
issued nor any forfeiture of the charter of any such corporation 
shall be held to exempt such corporation from compliance with 
such order of the court ; and if the said corporation shall neglect 
or refuse within ten days from and after the service of such notice 
of such decree to assign and transfer the same to such receiver 
or trustee for sale as aforesaid, it shall be the duty of said court to 
appoint a trustee to make the assignment of the same, in the 
name and on behalf of such corporation, to the receiver or 
trustee appointed to make such sale, and the said receiver or 
trustee shall thereupon, after such notice and in such manner as 
required for the sale under fieri facias of personal property, sell 
the same to the highest bidder, and the said receiver or trustee, 
upon the payment of the purchase money, shall execute and 
deliver to such purchaser an assignment and transfer of all the 
patents and interests of the corporation so sold, which assign- 
ment or transfer shall vest in the purchaser a valid title to all the 
right, title and interest whatsoever of the said corporation therein, 
«nd the proceeds of such sale shall be applied to the payment of 
such unpaid taxes, together with the costs of said proceedings. 

31^. Governor may correct mistake where corporation inad- 
Tcrtently reported. 

Sec. 6. Whenever it is established to the satisfaction of the 
governor that any corporation named in said proclamation has 
not neglected or refused to pay said tax within two consecutive 
years, or has been inadvertently reported to the governor by the 
comptroller as refusing or neglecting to pay the same as afore- 
said, that the governor be and he is hereby authorized to correct 
such mistake, and to make the same known by filing his procla- 
mation to that effect in the office of the secretary of state. 

214. Govemofr whh advice of attoraey-gcneral. may renew 
void charters. 

I. If the charter of any corporation heretofore or hereafter 
created, shall become inoperative or void by proclamation of the 
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governor, or by operation of law, for non-payment of taxes, the ^ 2IS 
governor, by and wifh the advice of the attorney-general, may, 
at any time within two years thereafter, or after the default in the 
payment of such taxes, upon payment by said corporation to the 
secretary of state of such sum in lieu of taxes and penalties as to 
them may seem reasonable, but in no case to be less than the 
fees required as upon the filing of the original certificate of incor- 
poration, permit such corporation to be reinstated and entitled to 
all its franchises ani privileges, and upon such payment as afore- 
said the secretary of state shall issue his certificate entitling such 
corporation to continue its said business and its said franchises. 

3. Nothing herein contained shall relieve said corporation 
from penalty of forfeiture of franchises in case of failure to pay 
future taxes imposed as in said act provided. 

(Supplement of March as, 1898; P. L, p. i8j.) 

2 1 ;. Proceedings for readjustment of excessive or unjust 



1 . The officers of any corporation who shall consider the 
tax levied under the •provisions of an act to which this act is a 
further supplement, excessive or otherwise unjust, may make ap- 
plication to the state board of assessors for a review of the assess- 
ment and a readjustment of the tax; provided, there be filed 
with the said board within three months from the date of assess- 
ment a petition of appeal, duly verified according to law, stating 
specifically the grounds upon which the appeal is taken and the 
reasons why the tax is considered excessive or unjust; the state 
board of assessors shall thereupon proceed to invesfigate the 
contentions raised by the said petition of appeal; and for the 
purpose of such hearing, the officers of said corporation may be 
summoned to appear before said board, either in person or by 
attorney, and questioned as to the statements set forth in the 
said petition of appeal; if, in the opinion of a majority of the 
board, it shall appear that the tax so levied as aforesaid is excess- 
ive or unjust, they shall thereupon require the officers of the 
corporation to file with the board a corrected return, and upon 
said corrected return the assessment shall be adjusted and the 
tax reduced or amended as in the opinion of the board shall 
seem proper. 

(Supplement of April 8, 7897; P. L., p. 178.) 
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§216-7 2i6. R^ht of appeal waived after three months. 

2. If the petition of appeal shall not be filed within three 
I 250 months from the date of assessment, as aforesaid, the right to 
appeal to the state board shall be considered and treated as hav- 
ing been waived and the amount of tax levied shall be payable 
and collected as other taxes levied by said board. 

2 1 7. Taxes iSkgaHy assessed to be refunded. 

When any corporation upon which taxes have been or 
shall be tevied under the provisions of the act to which this is a 
supplement shall afterwards be found by the state board of 
assessors to be not liable under the said act for such tax, it shall 
be the duty of the said board to report and certify to the 
comptroller of the treasury the fact that such corporation has 
been found to be exempt from the tax imposed by the said act, 
and to cancel and declare null and void any taxes which may 
have been or shall be imposed upon such exempted corporation, 
and if any corporation has paid or shall pay the tax so improperly 
levied, the comptroller of the treasury shall be and is hereby 
authorized upon receipt of such certificate, to draw his warrant 
upon the state treasurer in favor of the proper officer of such cor- 
poration for any and all of such taxes which have been or shall 
he paid into the state treasury. 

(Supplement of March i. 1888, P. L., p. iiS.) 

" We understand this supplement to be apphcable to cases in which 
this court, on certiorari, adjudges the tax imposed to be unlawful in 
whole or in part, and to enable the court in such cases, by proper proceed- 
ings against the state board of assessors and the financial officers of the 
state, to compel the restoration of the unlawful tai paid. Thus the court 
can administer complete justice between the state and the corporation, 
without restraining the collection of the tax." (Singer Seining Macktnt 
Co. V. Assessors, 54 N. J, Law, 90.) 

Miscelkneous Acts. 

3y>. Expenses of investieati&g; to be paid hy delinquent 
corporations. 

On the neglect or refusal of a corporation incorporated 
under the laws of this state or doing business therein to 
furnish the information prescribed by law to any state official 
required to publish a report on the standing and condition of 
such corporation, the expenses of the investigation authorized to 
be made because of such neglect or refusal shall be borne by said 
delinquent corporation, and may be recovered therefrom in an 
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action of debt in any court of competent jurisdiction in this state e 25|>4 
by the person authorized to make such investigation. 

[An act relative to the expense ol invesligating corporations delinquent 
in making returns, approved April 21. iSg6. P. L., p. 321.] 
P. L. 189s. p. 741. 

25 1 . Certain words not to be part of name of corporation. 

1. No corporation shall hereafter be organized under the 
provisions of "An act concerning corporations" (Revision of 
1896), approved April twenty-first, one thousand eight hundred 
and ninety-six, or any amendment thereof or supplement thereto, 
with the words " insurance " or " safe deposit " or " trust com- 
pany" or "bank" as a part of its name, and no certificate of in- 
corporation shall be hereafter received for filing or record or be 
filed or recorded in any olTice in this state for the purpose of 
effectuating its incorporation. 

See also P. L. 1899, p 43i< § i; P- 45o> §1; P* 468> §!• 

252. Corporations not to use said words by amendment. 

2. No corporation heretofore organized or doing business 
under the aforesaid act shall, by change or amendment of its 
name, use the words "insurance" or "safe deposit" or "trust 
company" or " bank" or any of them as part of its name, and no 
certificate of change or amendment shall be hereafter received for 
filing or record or be filed or recorded in any office in this state 
for the purpose of effectuating such change. 

2^^. Existing corporations not affected. 

3. Nothing herein contained shall, however, be construed to 
apply to or alTect the name of any corporation whose certificate 
of incorporation has heretofore been filed with the secretary of 
this state. 

(Supplement of April 23, 1897; P. L., p. 274.) 

3S4- Liabilities created by statutes of other states not to be 
enforced in this state. 

I. No action or proceeding shall be maintained in any court 
of this state against any stockholder, officer or director of any 
domestic corporation for the purpose of enforcing any statutory 
personal liability of such stockholder, officer or director for or upon 
any debt, default or obligation of such corporation, whether such 
statutory personal liability be deemed penal or contractual, if such 
statutory personal liability be created by or arise from the statutes 
or laws of any other state or foreign country. 
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^ 255 2^5. Same subject. 

2. No action or proceeding shall be maintained in any court 
of law of tliis state against any stockholder, officer or director of 
any domestic or foreign corporation, by or on behalf of any cred- 
itor of such corporation to enforce any statutory personal liability 
of such stockholder, officer or director for or upon any debt. 
default or obligation of such corporation, whether such statutory 
personal liability be deemed penal or contractual, if such statutory 
personal liability be created by or arise from the statutes or laws 
of any other state or foreign country, and no pending or future 
action or proceeding to enforce any such statutory personal liabil- 
ity shall be maintained in any court of this state other than in a 
nature of an equitable accounting for the proportionate benefit of 
all parties interested, to which such corporation and its legal 
representatives, if any, and alt of its creditors and all of its stock- 
holders sh.Til be necessary parties. 

(Suppltment of Marth 30, i8g7; P. L., p. 114.) 

The obiect of this statute is to regu1a.te the enforcement io the state 
courts of Mew Jersey of claims against the resident stocltbolders of 
domestic ar.d foreign corporations arising out uf statutory liability 
created by the laws of other states. 

Chief Justice Mag;ie, at circuit, on September 29, iSgS. in the case of 
Western National Bank v. Skillman (see si N. J. L. J., p 375), refused 
where this act was set up in defence to nonsuit an action to enforce a 
liability under the Kansas statutes incurred prior to Ike passage of the 
act, holding that the act was in violation of the provision of the New 
Jersey constitution that the legislature shall not pass any law " impairing 
the obligation of contracts, or depriving a party of any remedy for 
enforcing a contract which existed -.vheii the contract was made. " 

Independent of statutory provisions to the contrary the trend of 
. recent decisions seems to be that the courts of one stale will enforce 
against ita citizens a stockholder's liability created by the statutes of 
another stat?, if such liability is beld to be contractual, but not if penal. 

Most of the reported cases have arisen under the double liability of 
stockholders' statutes of Kansas. 

The Court of Appeals of New York has decided that such double 
liability belongs tu a class of obligations which the courts are not required 
by comity to enforce. {Marshall v. SkermaH. 114 N. Y., 9.) 

The Supreme Courts of both Massachusetts and Illinois have. In 
recent cases, decided that such liability is contractual and may t>e enforced 
In the courts of those states. (Hancock National Bank v. Ellis, 43 L. 
R. A., 396; Relly. Farwcll, 176 111., 489.) 

As to penal liability, the Supreme Court, in 185S. held that an action 
brought by a creditor of a New York manufacturing company against a 
resident of New Jersey, to recover on a liability incurred under a statute 
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of New York making directors personally liable for corporate debts for § 256-7 
failure to file annual reports, cannot be enforced In this state, on the 
ground that one state will not enforce a penal statate of another state. 
(^DerrkksoH v. Smith. 27 N. J. Law, 166.) 

20. Ccrtaia corpoiations reqtiired to pay employfe wages at 
least every two weeks. — In 1899 an act was passed by the legisla- 
ture entitled "An act to provide for the payment of wages in 
lawful money of the United States every two weeks" {P. L. ' 

1899, p. 69) which requires every corporation "organized under , 

or acting by virtue of or governed by the provisions of 'An act 
concerning corporations (Revision of 1896).' in this state " to pay 
its employes in lawful money ot the United States at least every 
two weeks. The act makes, invalid any agreement between the 
employer and employ^ for payment at longer intervals. Cor- 
porations violating the act are guilty of misdemeanor and may 
be punished by a fine not exceeding one hundred dollars and not 
less than twenty-five dollars for each violation. 

2^7. GHporation may lease its property and franchises to 
another corporatiac — Any corporation of this state, except 
railroad and canal corporations, may hereafter, with the assent 
of two-thirds in interest of its stockholders, either in person 
or by proxy, lease its property and franchises to any cor- 
poration, and every corporation of this state is hereby author- 
ized to take the lease or any assignment thereof, for such 
terms and upon such conditions as may be agreed upon, 
and any such lease or assignment, or both, heretofore made, 
are hereby validated; prc/oided, however, that nothing herein 
contained shall be construed to authorize any corporation 
which is now specifically piohibited by law or by its certifi- 
cate of incorporation from leasing its property or franchises to 
do so. nor to authorize the leasing by any corporation without 
the consent of the legislature, when such consent is now spe- 
cially required by any law of this state. 

("An Act concerning corporations," approved March 24, 1899, P. L. 
. 1899. P- 334-) 

■■ It may also be considered settled that a corporation cannot lease or > 

dispose of any franchise needful in the performance of its obligations to 
the state, without legislative consent. [Black v. Delaware &• Raritan 
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§ 258 Canal Co., 24 N. J. Eq., 465 ; see also Tkomas v. Railroad Co.. loi U. S.. 
71; Stockton V. Central R.R. Co., 50 N. J. Eq., 52, 65; Thompson on 
Corporaliona, g§ 5352-53^1.) 

So far as domestic corporations are concerned the act is sweeping 
in effect and embraces telegraph, telephone and gas companies. 

Does it embrace street railway and traction companies ? 

An important question is whet her a domestic corporation may transfer 
iX& iraLyKhis^s 10 Si foreign corporation. By the language of the statute 
domestic corporations are permitted to lease " to any corporation." The 
absence of the limiting words ■' of this state '" is noticeable, but is this 
equivalent to "corporations of this or any other state" so that foreign 
corporations are clearly included ? 

Such sanction is not to be implied ; it must rest upon a clear expres- 
sion of the legislative intention. (Stewart v. Ltkigh Valley R. R. Co.. 
38 N. J. Law, 513) 

Tiie words "other railroad or canal' company of this state or other- 
wise" were held not to include foreign corporations. (Black v. Delatvare 
&' Raritan Canal Co., 24 N J. Eq.. at p. 475,) 

The Court of Errors and Apjwals refused to determine the question 
whether the words "any corporation" included foreign corporations, but 
added ■' they probably do not include every foreign corporation or every 
domestic corporation." (Ste-uiart v. Lehigh Valley R R. Co., 38 N. J. 
Law. at p. 514.) 

The trend of the decisions in New Jersey would seem to be to deny 
to foreign corporations the right to take over and exercise franchises of 
domestic corporations. 

2 ^S. ChaDcellot taxf summarily investigate complaints toucli- 
ing eiectioDS. May resttatn persons from exercising offices pending 
investigation. — Any person who may be aggrieved by or com- 
plain of any election for directors, or any proceeding, act or 
matter in or touching the same, may make application by peti- 
tion to the chancellor, who, after requiring reasonable notice to 
be given to the adverse party or to those who are to be affected 
thereby, shall proceed forthwith and in a summary way to hear 
the affidavits, proofs and allegations of the parties, or otherwise 
inquire into the matter or causes of complaint, and thereupon 
establish the election so complained of, or order a new election, or 
make such order and give such relief in the premises as right 
and justice may require. 

Pending the hearing and determination of any application to 
investigate an election of directors the chancellor may by order 
restrain the persons claiming to have been elected to the office of 



dbyCOOgIC 



MISCELLANEOUS ACTS. t}l 

director from exercising any of the functions and duties of the § 259 
office, 

(Supplement of March 24, 1899. P. L. 1S99. p. 563.) 
This act confers upon the Chancellor jurisdiction over corporate elec- 
tions concurrent with that of the Supreme Court. The Chancellor is enabled, 
however, to give more prompt relief than the Supreme Court, as he may 
at the outset of the proceedings restrain the persons claiming to be elected 
as officers from exercising their office during the pendency of the proceed- 
ings. Under the law as it stood before this act was passed, the Chancellor 
always refused to take jurisdiction of cases affecting corporate elections 
unless there was some element of fraud, breach of trust, or breach of 
agreement, or other specific ground for equitable relief. [See /a/msan v. 
Jones, 33 N. J. Eq., 216, 236 ; Mechanics' Nat. Baniw. Burnet Mfg. Co. 
32 N. J. Eq., 236, 239 ; Kean v. Union Water Co.. 52 N. J. Eq., 813.) 

3^9. Errors aod omjssioos in certifieate of incorporation cured 
ty amendment. — Whenever in the certificate of incorporation or 
organization of any corporation organized under any general act 
of the legislature of this state, there shall be any error or omis- 
sion in the recital of the act under which said corporation is 
created, or in the omission of any other matter which is required 
to be stated in said certificate, it shall and may be lawful for said 
corporation to correct such error in the manner following: The 
board of directors of such corporation shall pass a resolution 
declaring that such error exists and that said corporation desires 
to correct the same, and shall call a meeting of the stockholders 
of said corporation to take action upon such resolution; the 
meeting of said stockholders shall be held upon such notice as 
the by-laws provide, and in the absence of such provision, then 
upon ten days' notice given personally or by mail; if two-thirds 
in interest of all the stockholders shall vote in favor of thfe correc- 
tion of such error or omission, a certificate of such action shall be 
made and signed by the president and secretary under the cor- 
porate seal; which said certificate shall be acknowledged or 
proved as in the case of deeds of real estate, and such certificate, 
together with the written assent, in person or by proxy, of two- 
thirds in interest of all the stockholders of said corporation, shall 
be filed in the office of the secretary of state, and upon the filing 
thereof, the certificate of incorporation or of organization shall be 
deemed to be corrected and amended accordingly, and the filing 
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I 260-1 of said certiticate in conformity with this act shall have the same 
force and effect as if said certificate of incorporation or organiza- 
tion had been originally -drafted in conformity with the amend- 
ment so made. 

{Supplement of March 21, iS^. P. L, iStw, p. 174.) 
This act is not of great itnportatice. It is said to have been passed in 
the interest of a water company. The company was organized under 
the Water Companies Act of 1876. The certificate of incorporation 
recited that it was incorporated under the provisions of " 'An Act for the 
construction, maintenance and operation of waterworks for the purpose of 
supplying cities, tonrns and villages of this state with water.' approved 
April 2ist, 1S75," whereas said act was as a matter of fact approved April 
aiat, iSj6. The error was not discovered until long after the certiticale 
had been recorded and tiled, and as a matter of precaution the directors of 
the company are said to have procurea the passage of the above act and 
immediately fited an amended certificate of incorporation correcting the 
error. Sections ^^ and iS fully cover cases of correction of errors. 

260.. Shares of stock may be taken and sold on execution. — 
Any share or interest in any bank, insurance company or other 
joint stock company, that is or may be incorporated under the 
authority of this state, or incorporated or established under the 
authority of the United States, belonging to the defendant in 
execution, may be taken and sold by virtue of such execution, in 
the same manner as go ds and chattels. 

(" An act respecting any execution." G. S., p. 1415, g 4.) 
The shares are not bound by delivery of the fi. fa. to the sheriff 
against the owner, but may be transferred before an actual levy. 
(Princeton Bank v, Croser. 22 N. J. Law, 383: Rogers v. Steveni, 8 
N. J. Eq.. 167; Voorkis v. Terhune, 50 N. J. Law, 147 ) 

261. Officef having: custody of books to ^vn certificate to 
sheriff. — The clerk, cashier, or other officer of such company, 
who has at the time the custody of the books of the company, 
shall upon exhibiting to him the writ of execution, give to the 
officer having such writ a certificate of the number of shares or 
amount of the interest held by the defendant in such company; 
and if he shall neglect or refuse so to do, or if he shall willfully 
give a false certificate thereof, he shall be liable to the plaintiff for 
double the amount of all damages occasioned by such neglect or 
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false certificate, to be recovered in an action on the case against § 262 
him. 

(/rf., § 5.) 

362. ProceuUngs when sucb officer is a non-Ksident. Notice 
of Uvy. — When the clerk, cashier, or other officer of any joint 
stock company that is or hereafter may be incorporated under 
the authority of this state, who has the custody of the books of 
registry of the stock thereof, shall be non-resident in this state, 
it shall be the duty of the sheriff or other officer, receiving a writ 
of execution issued out of any court of this state against the goods 
and chattels of a defendant in execution holding stock in such 
company, to send by mail a notice in writing, directed to such 
non-resident clerk, cashier or other officer, at the post-office 
nearest his reputed place of residence, stating tn such notice 
that he, the said sheriff or other officer, holds such writ of execu- 
tion, and out of what court, at whose suit, for what amount, and 
against whose goods and chattels such writ has been issued, and 
that by virtue of said writ, he, the said sheriff or other officer, 
seizes and levies upon all the shares of the stock of such company 
held by the defendant in execution on the day of the date of such 
written notice; and it shall also be the duty of such sheriff or 
other officer, on the day of mailing such notice, as aforesaid, to 
affix and set up upon any office or place of business of such com- 
pany, within his county, a like notice in writing, and on the 
same day to serve like notice in writing upon the president and 
directors of said company, or upon such of them as reside in his 
county, either personally or by leaving the same at their respect- 
ive places of abode; and the sending, setting up and serving of 
such notices in the manner aforesaid, shall constitute such levy 
taken, a valid levy of such writ upon all shares of stock in such 
company, held by the defendant in execution, which have not at 
the time of Ihe receipt of such notice by the said clerk, cashier or 
other officer, who has custody of the books of registry of the 
stocks thereof, been actually transferred by the defendant; and 
thereafter any transfer or sale of such shares by the defendant in 
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§263 execution, shall be void as against the plaintiff in said execution, 
or any purchaser of such stock at any sale thereunder. 

(/rf., § 6.) 

As to duty of sheriff in levying writ of execution upon stock, see 
Voorhis v. Terkune. 50 N. J. Law. 147. 

363. Non-resident officer to fctum statement and certificate, 
&c Penaltyforfailore,&c— That the non-resident clerk, cashier, 
or other officer in such company, to whom notice in writing is 
sent, as prescribed in the preceding section, shall thereupon send 
forthwith, by mail or otherwise, to the officer having such writ, 
a statement of the time when he received such notice, and a cer- 
tificate of the number of shares held by the defendant in such 
company at the time of the receipt by him of such notice, not 
actually transferred on the books of said company; and the said 
sheriff or other officer shall on receipt by him of such certificate, 
insert the number of such shares in the inventory attached to said 
writ; and if such clerk, cashier, or other officer in such company, 
neglect to send such certificate as aforesaid, or if he shall willfully 
send a false certificate, he shall be liable to the plaintiff for double 
the amount of all damages occasioned by such neglect or false 
certificate, to be recovered in an action on the case against him ; 
but the neglect to send, or miscarriage of such certificate, shall 
not impair the validity of the levy upon the stock, 
{/rf- S 7.) 
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CRIMES. 

Provisions of "An Act for the punishment of crimes (Revision 
of 1898)," p. l. 1898, p. 794, specially applicable to 
corporations. 

[The original section numbers are given.] 
167. Embetzlemeat — Any person who, holding an office of 
trust and profit under the authority of this state, or under any 
public or private corporation existing under the laws thereof, 
who shall embezzle any of the money, property or securities 
committed to his keeping, with intent to defraud the state, or 
any county thereof, or any city, borough, township, body cor- 
porate or person, or shall fraudulently dispose of the same, shall 
be guilty of a high misdemeanor. 

173. Fraudulent appropriation of corporate property. — Any 
person who. being a director, member or public officer of any 
body corporate or public company, shall fraudulently take or 
apply for his own use or benefit, or for any use or purpose other 
than the use or purpose of such body corporate or public com- 
pany, any of the property of such body corporate or public com- 
pany, shall be guilty of a misdemeanor. 

173. Keeping: fraudulent accounts.— Any person who, being 
a director, public officer or manager of any body corporate or 
public company, shall, as such, receive or possess himself of any 
of the property of such body corporate or public company, other- 
wise than in payment of a just debt or demand, and shall, with 
intent to defraud, omit to make, or to cause or direct to be made 
a full and true entry thereof in the books and accounts of such 
body corporate or public company, shall be guilty of a misde- 
meanor. 

■ 74- Willful destruction of books, making; false entries, &:c. — 
Any person who, being a director, manager, public officer or 
member of any body corporate or public company, shall, with 
intent to defraud, destroy, alter, mutilate or falsify any book, paper, 
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writing or valuable security belonging to the said body corporate 
or public company, or make or concur in the making of any false 
entry, or omit or concur in omitting any material particular in 
any book of accounts or other document belonging thereto, shall 
be guilty of a misdemeanor. 

I?";- Pablishing false statements.— Any person who, being 
a director, manager or public officer of any body corporate or 
public company, shall make, circulate or publish or concur in 
making, circulating or publishing any written statement or account 
which he shall know to be false in any material particular, with 
intent to deceive or defraud any member, shareholder or cred- 
itor of any such body corporate or public company, or with 
intent to induce any person to become a shareholder or partner 
therein, or to entrust or advance any property to such body cor- 
porate or public company, or to enter into any security for the 
benefit thereof, shall be guilty of a misdemeanor. 

179. Embezzlement by servants, ag:ents, &c — Any servant, 
employee or agent of any individual or incorporated company, 
who shall take or receive any money, bank bill or note, of or 
above the price or value of twenty dollars, belonging to his mas- 
ter, employer, or said incorporated company, with intent to 
defraud such master, employer or incorporated company thereof, 
and shall willfully retain and appropriate to his own use the said 
money, bank bill or note, knowing the same to belong to his 
master, employer, or said incorporated company, shall be guilty 
of a misdemeanor. 

200. Issuing: false stock. — Every president, vice-president, 
director, cashier, treasurer, secretary or other ofiicer, and every 
agent of any bank, insurance company, railroad company, man- 
ufacturing company, or of any other corporation, who shall will- 
fully or designedly sign, with intent to issue, transfer, sell or 
pledge, or cause to be issued, transferred, sold or pledged, any false, 
fraudulent or simulated certificate or other evidence of the owner- 
ship or transfer of any share or shares of the capital stock of such 
corporation, or who shall willfully or designedly sign, with intent 
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to issue, transfer, sell or pledge, or cause to be issued, transferred, 
sold or pledged, any certificate or other evidence of the owner- 
ship or transfer of any share or shares in such corporation, or any 
instrument purporting to be a certificate or other evidence of such 
ownership or transfer, the signing, issuing, transferring, selling 
or pledging of which, by such president, vice-president, director, 
cashier, treasurer, secretary or other officer or agent, shall not be 
authorized by the charter and by-laws of such corporation, and 
every such president, vice-president, director, cashier, treasurer, 
secretary or other officer or agent who shall willfully, designedly 
or fraudulently issue, transfer, sell or pledge any such certificate 
or other evidence, or any such instrument as aforesaid, with 
intent to prejudice, injure, damage or defraud any person, body 
politic or corporate, shall be guilty of a high misdemeanor. 
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CRIMINAL PROCEDURE. 

Provisions OF "An Act relating to courts having criminal 

JURISDICTION and REGULATING PROCEEDINGS IN CRIMINAL 

CASES (Revision of 1898)," P. L. 1898, p. 866, specially 

APPLICABLE to corporations. 

[The original section numbers are given.] ' 

6 1 . Sununons gainst corporations, how issued and served. — 
When any indictment shall be found, or inrormation filed by the 
attorney-general, against any corporation, city, borough or town- 
ship, it shall and may be lawful for the attorney-general or pros- 
ecuting attorney for the state to cause a summons or notice to 
be directed to the said corporation, city, borough or township, 
in its corporate name, commanding or notifying the said corpo- 
ration, city, borough or township to appear at the said court, to 
answer to such indictment or information, a copy of which sum- 
mons or notice shall be served on the president, or other head 
officer of the said corporation, or clerk of said city, borough or 
township, or left at his dwelling-house or usual place of abode, at 
least six entire days before the time at which the said corporation, 
city, borough or township are by said summons or notice required 
to appear; and in case the president or other head officer of the 
corporation cannot be found in the county in which said indict- 
ment shall have been presented or information filed, to be served 
with a copy of said summons or notice as aforesaid, and has no 
dwelling-house or other usual place of abode within the said 
county, then a copy of said summons or notice may be served on 
the clerk, cashier, superintendent or secretary of the said corpo- 
ration, if any there be in the said county in which the said indict- 
ment shall have been found or information filed, and if there be 
no clerk, cashier or secretary of said corporation found in said 
county, then on one of the directors of said corporation, or left at 
his usual place of abode six entire days before the commence- 
ment of the said term to which the said summons or notice shall 
be returnable. 
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62. Proceedings after retum "served," Sec — When the sheriff 
or other officer shall return such summons or notice "sum- 
moned" or "served," the said corporation, city, borough or 
township shall be considered as in court, and as appearing to 
said indictment or information; and the court shall order the 
clerk to enter an appearance for said corporation, city, borough 
or township, and indorse the plea of not guilty on said indict- 
ment or informalion, and further proceedings may then be had 
thereon, in the same manner as if the said corporation, city, 
borough or township had appeared and pleaded not guilty 
thereto; and if the said corporation, city, borough or township 
shall be convicted on said indictment or information, the said 
court may proceed to pass judgment thereon, and cause process 
of execution to be issued to the sheriff of the county against the 
goods and chattels or lands and tenements of the said corpora- 
tion, city, borough or township, for the amount of the fine and 
costs which may be awarded against them, in the same manner 
as on a judgment in a civil action; and the said sherilT shall 
proceed to sell the goods and chattels or lands and tenements of 
the said corporation, city, borough or township on the said 
execution, in the same manner as on executions issued in a civil 
suit. 

63. Process "not served.** — In case the sheriff or other officer 
shall return such summons or notice "not summoned" or "not 
served," and an affidavit shall be made to the satisfaction of the 
court, that the same could not be served as heretofore mentioned 
in this act, or in case the sheriff or other officer shall make affi- 
davit that he hath made diligent inquiry, and cannot ascertain 
the name of any president, secretary or director of said corpora- 
tion, resident in the county in which the said indictment shall 
have been found or information filed, then the court shall make an 
order directing the said corporation to cause their appearance to 
be entered, and to plead to said indictment or information on or 
before the first day of the next term of the said court, a copy of 
which order shall, within twenty days, be inserted in such one 
of the public newspapers printed in this state, as the court may 



dbyCobglc 



140 CRIMINAL PROCEDURE ACT. 

direct, for at least six weeks ; and if the said corporation shall 
not appear within the time limited by such order, or within such 
further time as the court shall appoint, then on proof made of the 
publication of such order, in manner aforesaid, the court being 
satisfied of the truth thereof, shall order the clerk to enter an 
appearance for said corporation, and indorse a plea of not guilty 
on said indictment or information, and thereupon further pro- 
ceedings may be had on the said indictment or information, in 
the same manner as if the said corporation had appeared and 
pleaded not guilty thereto; and in case of conviction execution 
may be issued against said corporation, and proceedings had 
thereon, as in the preceding section mentioned. 
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ACKNOWLEDGMENT OF DEEDS, &C. 

Provisions of " An Act respecting conveyances (Revision 
OF 1898)," P. L. 1898, p. 670. 
[The original section numbers are given.] 
21. Wlut instruments may be acknowU^^ei. — All deeds or 
instruments of the nature or description following, of or affecting 
the title to any lands, tenements or hereditaments, lying and 
being in this state, or any interest therein, may be acknowledged 
or proved and then recorded in the office of the clerk of the court 
of common pleas of the county where the said lands, tenements 
or hereditaments are situated, that is to say: conveyances, 
releases, declarations of trust, mortgages, defeasible deeds or 
other conveyances in nature of a mortgage, releases or deeds 
in which the intention to operate as releases from the lien and 
effect of any mortgage or judgment is plainly manifested, assign- 
ments and discharges or satisfaction pieces of mortgages, assign- 
ments of judgments, letters of attorney for any sale, conveyance, 
assurance, acquittance or release, leases for life or any term not 
less than two years, or any assignments thereof absolute, or by 
way of mortgage, or security, agreements for sale, or written 
consents of any person to the execution by an executor, admin- 
istrator with the will annexed, or trustee, of a power for sale, 
conveyance, acquittance, or release, or writings to declare or 
direct any use or trust of real estate, or which though made for 
some other purpose, are yet by the terms of any recordable 
deed or will which refers to such writings, made to operate as 
such declarations or directions, attd ail other instruments that 
may liave been heretofore or may be hereafter directed by any 
statute to be acknowledged or pttyved and recorded; and also in 
the office of the clerk of the court of common pleas of the county 
in which the goods, chattels and personal property lie, unless 
otherwise directed in this or any other act, the following deeds 
and instruments not of or affecting the title to land, but of or 
affecting goods, chattels and personal property in this state, 
that is to say: chattel mortgages, assignments, releases and 
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discharges thereof, contracts for the conditional sale of goods and 
chattels, deeds of personal property to literary, benevolent, 
religious or charitable institutions upon particular trusts therein 
specified or otherwise. 

OrigiDal and amended certificates of incorporation are required to be 
proved or acknowledged as required for deeds of real estate. (General 
Corporation Act, ante, sections g. 36a, 37 and 359,) 

22. Acknowledtpneots taken in this state.— If any deed or 
instrument of the nature or description set forth in the twenty- 
nrst section of this act, heretofore made and executed, or here- 
after to be made and executed, shall have been, or shall be 
acknowledged by the party who shall have executed or who 
shall execute it, such party then having happened or happening 
to be in this state, whether residing here or elsewhere, before 
the chancellor, one of the justices of the supreme court, one of 
the masters in chancery of this state, one of the judges of any 
court of common pleas of any county in this state, one of the 
commissioners of deeds appointed for any county in this state, a 
clerk of the court of common pleas of any county, a deputy 
county clerk, a surrogate or deputy surrogate of any county, or a 
register of deeds of any county of this state, whether such officer 
was or is appointed for, or whether he was or is in the said 
county where such lands, tenements or hereditaments are 
situated or where such acknowledgment was or is taken or not. 
such officer having; first made known tfie contents tliereof to 
such party making such acknowledgment, and being; also satis- 
fied that such party is the grantor in such deed or instrument, 
of all which the said officer shall make his certiftcate on, under, 
or annexed to said deed or instrument, or if it shall have been 
or shall be proved, by one or more of the subscribing witnesses 
to it, such witness or witnesses then having happened or hap- 
pening to be anywhere in this state, whether residing here or 
elsewhere, that such party signed, sealed and delivered it as his 
voluntary act and deed, before any one of the above-named 
officers then having been or being anywhere in this state, and if 
a certificate of such proof signed by such officer shall be written 
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Upon, or under, or be annexed to such deed or instrument, then 
every such deed or instrument shall be received in evidence in 
any court of this state, as if the same were then and there pro- 
duced and proved. 

For forms of acknowledgment and proof by subscribing witness, see 
pp. 190-1, post. See also p. 23. ante. 

23. Acknowledgments taken out of this state, but within the 
United States. — If the party who shall have executed or who 
shall execute any such deed or instrument of the description or 
nature above set forth in the twenty-first section of this act. or 
the witnesses thereto shall have happened or shall happen to be 
in some other state in the Union or territory thereof, or in the 
District of Columbia, whether such party or witnesses resided or 
reside in this state or in such slate, territory, or district, or else- 
where, then such acknowledgment or proof as is above prescribed, 
made before and certified by the chief justice of the United States, 
or any associate justice of the supreme court of the United States, 
or any master in chancery of this state, or any circuit or district 
judge of the United States, or any judge or justice of the 
supreme or the superior courts, or the chancellor, of any state in 
the Union, or territory thereof, or District of Columbia, or any 
foreign commissioner of deeds for New Jersey, duly certified, 
under the official seal of such commissioner, or before and by 
any mayor or other chief magistrate of any city, borough, or 
corporation in such state, territory, or district, duly certified 
under the seal of such city, borough, or corporation, of which he 
was or is mayor or chief magistrate, such circuit or district judge, 
judge or justice of such supreme or superior court, or chancellor 
of such slate, foreign commissioner of deeds, mayor or other 
chief magistrate then having been or being anywhere within the 
circuit, district, state territory, district, city, borough, or cor- 
poration, for which he was or is appointed, or before and by 
any judge of any court of common pleas of such state, territory, 
or district, such judge then having been or being within the 
county or district in and for which he was or is such judge, duly 
certified that he was or is such judge under the great seal of such 
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state or under the seal of the countv court of the county or dis- 
trict in which it is made and in and for which he was or is such 
judge, or before and by any officer in any such state of the 
Union, territory thereof, or District of Columbia, then residing 
and being anywhere in such stale, territory or district, authorized 
at the time of such proof or acknowledgment by the laws of 
such state, territory, or district, to take the proofs and ac- 
knowledgments of deeds or conveyances of lands, tenements, 
or hereditaments, lying and being in such state, territory, or dis- 
trict; provided, in such case, the certificate of acknowledgment 
or proof shall be accompanied by a certificate under the great 
seal of such state, territory, or district, or under the seal of some 
court of record of the county in which it was or shall be made, 
that the officer before whom such acknowledgment oi proof was 
or shall be made was, at the time c& the taking; of said proof or 
ackoowlcdgfment, auttiorized by the laws of such state, terrJtoryr 
or district, to take the acknowIedg;ments and proofs of deeds or 
conveyances for lands, tenements, or hereditaments in such state, 
territory, or district, shall be as good and effectual as if such 
acknowledgment or proof had been made within this state before 
the chancellor thereof and had been certified by him. 

For form of certificate of county clerk or other officer authenticating 
notary's signature, see p. 23. "nle. 

24. Acknowledg:ments taken out of the United States. — If the 
party who shall have executed or who shall execute any such 
deed or instrument of the description or nature above set forth in 
the twenty-first section of this act, or the witnesses thereto, shall 
have happened or shall happen to be in any foreign kingdom, 
state, nation, or colony, whether such party or witnesses 
resided or reside in this state, or in such foreign kingdom, state, 
nation, or colony, or elsewhere, then such acknowledgment or 
proof as is above prescribed, made before and certified by any 
master in chancery of New Jersey, or any public ambassador, 
minister, consul, vice-consul, consular agent, charge d'affaires or 
other representative of the United States for the time being, to or 
at any such foreign kingdom, state, nation, or colony, or before 
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and by any court of law of such foreign kingdom, state, nation, 
or colony, or before and by any notary public, or mayor or other 
chief magistrate of and then having been, or being within, any 
city, borough, or corporation of such foreign kingdom, state, 
nation, or colony, in which city, borough, or corporation such 
party or witnesses may have happened or may happen to be, 
certified in such cases by such court of law, notary public, mayor 
or chief magistrate in the manner in which such acts are usually 
authenticated by them, shall be as good and effectual as if such 
acknowledgment or proof had been made within this state before 
the chancellor thereof and had been certified by him. 

JO, Appointment of foreig:n commissioners. — The governor of 
this state is hereby authorized to appoint and commission such 
number of commissioners (who may be either male or female) resi- 
dent in each of the states and territories of the United States and 
in the District of Columbia, as he may deem expedient, and where 
such appointment shall not be incompatible with the laws of such 
state, territory or district where such commissioner shall reside ; 
which commissioners shall be called and be denominated "for- 
eign commissioners of deeds for New Jersey," and may be 
described in their appointments and commissions, and may 
describe themselves in their certificates as "foreign commission- 
ers of deeds for New Jersey," or " commissioners for taking the 
acknowledgment or proof of deeds for New Jersey in " (such 
state, territory or district), 

31. Term of office.— Every foreign commissioner appointed 
by virtue of this act shall hold his office for the term of three 
years, but shall be removable from office at the pleasure of the 
governor, and in case he shall remove out of the state, territory 
or district in which he shall reside at the time of his appointment, 
his commission shall thereupon become void; and in case it shall 
be made to appear to the governor that any such commissioner 
shall charge more or greater fees than are allowed by taw, it shall 
be his duty to remove such commissioner from office. 

32. Certain commissioners may reside in this state. — It shall 
and may be lawful for any commissioner for the state of New 
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Jersey, in and for the state of Pennsylvania or New York, hereto- 
fore appointed, or who may hereafter be appointed, to reside in 
the state of New Jersey; but nothing in this act shall be so con- 
strued as to empower such commissioner to exercise the duties 
of his office outside the states of Pennsylvania or New York' as 
the case may be, and the acts of any such commissioner who 
may reside or who may have resided in the state of New Jersey 
during his term of otfice, or any part thereof, shall be as valid and 
effectual in law as if he had during such time resided in the state 
of Pennsylvania or New York, as tlie case may be. 

3^. The foreigfn commissioners of deeJs for New Jersey stidl 
attest each of tlieir c^icial acts, by an official seal ; impressions of 
such seals, in wax or other appropriate substance, shall be filed, 
with their official oaths hereinafter prescribed, in the office of the 
secretary of state of New Jersey, and the official certificates of 
such commissioners thus attested may be indorsed upon or 
annexed to any instrument of writing for use or record in this 
state, and shall be entitled to full faith and credit ; and the forms 
of such official certificates, to be made by such officers, shall be 
in conformity with the laws of this state, 

56. Fees. — ^The fee for each cerlificaie of acknowledgment or 
of proof before such foreign commissioner, shall be one dollar, 
and for each oath administered, twenty-five cents, and no more. 
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GENERAL ASSIGNMENT ACT. 

[Applicable to corporations; see section 84, p. 159, posl.l 
An Act concerning general assignments (Revision of one 

thousand eight hundred and ninety-nine). approved 

March 21, 1899, P. L. 1899. p. 146. 
I ■ Assigfiunents must be for equal benefit t Piefcfcnces void. — 
Every conveyance or assignment made by a debtor of his entire 
estate in trust to an assignee or assignees, for the creditors of such 
debtor, shall be made for their equal benefit in proportion to their 
several demands, to the net amount that shall come to the hands 
of said assignee for distribution, and all preferences attempted to 
be made in such assignment oi one creditor over the other, or 
whereby any one creditor shall be first paid or have a greater 
proportion in respect of his claim than another, shall be deemed 
fraudulent and void, and shall render such assignment void. 

2. Contents of assignment t Acknowledged and recofded. — 
Every debtor residing in this state making a conveyance or 
assignment of his entire estate, in trust, to an assignee or 
assignees, for the creditors of such debtor (the said debtor being 
hereinafter referred to as the assignor, and the said conveyance 
or assignment as a general assignment) shall acknowledge the 
same, or cause the same to be proved according to law, so that 
the same may be recorded as a deed of land, and shall annex to 
such general assignment an inventory, under oath or affirmation, 
of his estate, real and personal, together with a list of his cred- 
itors and the amount of their respective claims according to the 
best of his knowledge, but such inventory shall in nowise be 
conclusive as lo the quantum of the assignor's estate, real and 
personal, but the assignee shall be entitled to any other property 
which may belong to the assignor at the time of making such 
general assignment ; in case such assignor shall willfully violate 
any of the provisions of this section, the said general assignment 
shall not thereby be rendered invalid or be excluded from the 
operation of this act, but in such case such assignor shall remain 
liable to his creditors for any remaining indebtedness after distri- 
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button by the assignee, and shall not receive any of the benefits 
hereinafter provided for assignors in the twenty-second section 
of this act. 

5. Duty (A assignee. — The said assignee, upon receiving such 
general assignment mentioned in the preceding section of this 
act, shall forthwith record the same if the same has been 
acknowledged or proved according to law, in the county where 
such assii^nor resides, and in any other counties or states where 
he may deem it necessary to record the same, and shall also 
forthwith give public notice by advertising at least once a weelt 
for four weeks successively, in one of the new.spapers printed in 
this state, circulating in the neighborhood where such creditors 
reside, malting known thereby that such general assignment has 
been made, and when made, and setting forth a general descrip- 
tion of any business carried on by the assignor and the place 
where the same was so carried on, and that all claims of cred- 
itors against said estate must be presented under oath or affirma- 
tion to the said assignee within three months from the date of 
said general assignment, or the same will be barred from coming 
in for a dividend of said estate ; and the said assignee shall also, 
within thirty days after the date of said general assignment, mail 
a copy of said notice, with postage prepaid, to every creditor of 
said assignor, addressed to such creditor at his usual post-otTice 
address, so far as said assignee can ascertain the same; and the 
said assignee shall forthwith exhibit to the surrogate of the county 
wherein such assignor resides, under oath or affirmation, a true 
inventory and valuation of said estate so far as has come to his 
knowledge, and shall, after exhibiting such inventory and valua- 
tion, forthwith enter into bond to the ordinary of this state, in 
such amount and with such sufficient security as the orphans' 
court of the said county, or any judge thereof, may approve, for 
the faithful performance of his trust, which bond shall be filed in 
the office of the surrogate of the said county; until such inven- 
tory, valuation and bond shall be filed the said assignee shall not 
proceed to the discharge of his trust under the said general 
assignment, further than may be necessary for the preservation 
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of the assigned estate; prcrvided, however, that the said orphans' 
court, or any judge thereof, before such inventory, valuation and 
bond shall be filed, may, by order, authorize the said assignee to 
perform such other acts in the administration of said trust as said 
court or judge may deem necessary for the protection of said 
creditors upon such terms as said court or judge may impose; in 
case of failure to give such notice, or mail the same as above 
provided, the said orphans' court may extend and fix the time 
for the presentation of claims and the giving and mailing notice 
thereof as aforesaid. 

4. List of creditors filed by assigfoee with surrosfatc Wlien 
court may extend time. — At the expiration of the said period of 
three months from the date of said general assignment, or in case of 
an extension of time for the presentation of claims by said orphans' 
court as aforesaid, then at the expiration of such extended time, 
the said notice having been duly given and mailed as aforesaid, 
the said assignee shall file with the surrog.ite of the said county a 
true list, under oath or affirmation, of all such creditors of sjid 
assignor as shall have proved their claims as such before him, with 
a true statement of their respective claim, and due proof of the 
publication of the notice of said general assignment, and the mail- 
ing of such notice as provided in the third section of this act, 
which proof shall give in detail the names pf the persons to whom, 
with the respective addresses to which and the time when such 
notices were mailed, and within ten days after the filing of said 
list and statement the said assignee shall mail notice, with the 
postage prepaid, of the filing thereof to every creditor of said 
assignor, who has proved his claim, addressed to such creditor at 
his usual post-office address, so far as said assignee can ascertain 
the same, and shall, within said ten days, also file with said sur- 
rogate due proof of the mailing of the last-mentioned notice as 
above prescribed ; in case of failure to file the said list and state- 
ment, or to file proof of the publication and mailing of said notice 
provided in the third section of this act, or in case of failure to 
mail the said notice of the filing of said list and statement, or to 
file the proof thereof, the said orphans' court may extend and fix 
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the time for the perTormance of any or all of the duties of the 
assignee above prescribed, which he may have so failed lo per- 
form. 

5- Creclitor must set forth in claim any pltdge hcmay hold. 
— Every creditor presenting a claim under the provisions of this act 
to an assignee, shall set forth in his claim any mortgage or pledge 
of property of the assignor, or lien thereon, which he holds, or 
which stands as security for his debt, or upon failure so to do, 
shall be deemed to have waived and abandoned such moitgage, 
pledge or lien, as against the said assignee; any creditor whose 
debt stands secured by any such mortgage, pledge or lien, shall 
have a right to dividends only upon the balance of his debt after 
deducting the value of his said mortgage, pledge or lien, which 
value may be ascertained by agreement between him and the 
assignee, or by the said orphans' court upon application of said 
creditor or said assignee, and after such ascertainment the said 
mortgage, pledge or lien, if the same shall not have been realized 
on, shall stand as security only for the amount which shall have 
been so ascertained; any creditor may present not only any debt 
due, but any debt to grow due, making in such case a reason- 
able rebate when interest is not accruing on the same. 

6. Exceptions may be filof. Action of court. — It shall be 
lawful for the said assignee, or any creditor or other person inter- 
ested, by himself or attorney, at any time within thirty days alter 
the said list and statement shall have been filed and notice thereof 
shall have been mailed to the creditors, as directed in the (ourth 
section of this act, to file in said orphans' court exceptions to the 
claim or demand of any creditor exhibited as aforesaid, and said 
court shall cause a notice to be served on said creditor, in such 
mode as the said court may direct, and said court shall then pro- 
ceed to hear the proofs and allegations of the parties at the term 
at which such exceptions shall have been filed, or at any subse- 
quent term, and adjudicate thereon; and in case of such hearing 
before the orphans' court the evidence and proceedings before 
the orphans' court, upon the application of either party, shall be 
reduced to writing by the register of the court or by a ste- 
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nographer, under the direction of said court, nppointed by said 
court for that purpose. 

7. Trial by juiy may be demaaded. — It shall be lawful for the 
said assignee, or any creditor or other person interested in any 
account to which exceptions have been filed as aforesaid, to de- 
mand a trial by jury, whereupon the orphans" court in which 
such exceptions shall be filed shall certify said exceptions, and 
the claim or demand excepted to, to the circuit court of the 
county, to be tried in a summary way by a jury before said 
court, under such rules as the said court may from time to time 
prescribe ; and the verdict, unless set aside by a new trial granted 
by said circuit court, shall be returned to the said orphans' court 
with the certificate of said circuit court, to be there proceeded on 
according to law. 

8. Drvidends! Partial distribution.— If no exceptions to any 
claim or demand shall be filed as provided by the sixth section 
of this act, or in case any exceptions shall be filed, then after the 
same shall have been adjudicated or settled as aforesaid, the said 
assignee shall proceed to make from time to time fair and equal 
dividends among said creditors from the assets which shall come 
to hand in proportion to their claims; in case the determination 
of any claim or claims shall be delayed by exceptions, or for any 
other reason, the said orphans' court may, in its discretion, on 
the application of the assignee or any creditor, from time to time, 
direct the said assignee to make such partial distribution from 
the assets in hand to those creditors whose claims are not In dis- 
pute as may be safely made, reserving at all times sufficient as- 
sets to secure, after all the claims shall have been adjudicated and 
finally settled, an equal and proportionate distribution according 
to the intent of this act, and the said orphans' court may also, in 
its discretion, upon application of said assignee, orof any creditor, 
take charge of the making of any or all dividends and direct the 
time when the same shall be made and the amount thereof 

Q- Final account Intermediate account — As soon as may 
be, after the determination of all claims, the said assignee shall 
render, on oath or affirmation, a final account to the said orphans' 
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court in like manner and upon the same notice to creditors and 
others interested as is now or may hereafter be directed in regard 
to executors and administrators; and exceptions may in like 
manner be filed to such accounts and proceeded upon as pre- 
scribed in regard to executors and administrators, and the settle- 
ment and decree of said court shall be conclusive on ail parties 
except for assets which may afterwards come to hand, or for 
frauds or apparent errors; the said orphans' court may, in its 
discretion, upon the application of said assignee or any creditor, 
order the said assignee in like manner to render an intermediate 
account, and in such case the same shall be filed in like manner 
and upon the same notice to creditors and others interested, and 
shall be subject to -exceptions in the same manner as is now or 
may hereafter be directed in regard to intermediate accounts of 
executors and administrators, and in like manner such exceptions 
shall be heard and determined by said court. 

10, Pfefen«d debts. — The wages of clerks, mechanics and 
laborers due from the assignor at the time of making such general 
assignment, shall be preferred debts and shall be first paid by 
said assignee before any other claim or debt shall be paid, and in 
case any such wages shall have been earned, or partly earned, at 
the time of making such general assignment but shall not be then 
payable, the same shall be equitably apportioned and shall be 
paid as preferred debts as aforesaid up to the said time of making 
said assignment; provided, however, that no payment shall be 
made as a preferred debt to any one person to an amount exceed- 
ing three hundred dollars; and in case any claim shall receive a 
preference to the extent of three hundred dollars under this sec- 
tion, any balance of such claim yet remaining unpaid shall be 
entitled to all dividends to be calculated upon such balance. 

1 1. Reservation to assignor.— In case of any such general as- 
signment there shall be reserved of the goods and chattels of any 
such assignor having a family residing in this state, goods and 
chattels to the value of two hundred dollars, and all wearing ap- 
parel for the use of said assignor and his family; and it shall be 
the duty of the assignee, at the written demand of said assignor. 
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as soon after the said general assignment is executed as conven- 
iently as may be, to cause a just and true appraisement of the 
assignor's goods and chattels to be made under oath or affirmation, 
to be taken before any person authorized to administer an oath, 
by three discreet and judicious persons to be selected by such 
assignee, at their actual value, and to set apart for the use of said 
assignor and his family such of the floods and chattels as he may 
select from such appraisement, not exceeding in value the said 
sum or two hundred dollars, which said appraisers shall be 
allowed for their services fifty cents each, to be paid by said 
assignee and to be allowed in his account ; provided, however, that 
this section shall not apply to any general assignment of partner- 
ship property. 

13. Rent a preferred claim. — In case of any such general 
assignment where the assignor shall be a tenant, all the goods 
and chattels of such tenant on the premises, in the possession of 
such tenant, shall be first bound for the payment of rent due to 
his landlord; and the said claim for rent in favor of the landlord, 
not exceeding one year's rent, shall be first paid and satisfied by 
the assignee out of the goods and chattels of the said tenant which 
were on the demised premises at the time of the assignment. 

1^. Rieht of landlord in goods and chattels. — If the tenant, 
his assignee, or any other person or persons, shall remove any 
goods and chattels off or from the de'mised premises, after the 
said assignment, it shall and may be lawful for the said landlord, 
at any time within forty days after such removal, to seize the said 
goods and chattels in whose hands soever the same may be 
found, as a distress for his said rent, and proceed with the same 
in the manner directed by the act concerning distresses, whether 
the rent by the terms of the lease be due or not, making a rebate 
on the sum not due, as is now or may hereafter be required, 
where a party suing out execution pays rent not due to the 
landlord. 

14. Disposal of real esUtc. — Whenever any assignee shall 
take any real estate of said assignor under such general assign- 
ment, he shall (except as hereinafter provided) proceed to adver- 
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tise and sell Ihe same in such manner as is now or may here- 
after be prescribed in the case of an executor or administrator 
directed to sell lands by an order of the orphans' court for the 
payment oi the debts of a testator or intestate; in all cases where 
any assignee as aforesaid shall deem it to be for the best interest 
of the creditors of the assigned estate to make sale of the whole 
or any portion of the real estate so assigned in trust, at private 
sale, the said assignee shall have the power to make a contract or 
contracts for such sale, which contracts shall be subject to the 
confirmation of the said orphans' court, and in such cases the 
assignee shall forthwith, upon making any such contract, present 
the same by petition to the said orphans' court for its action 
thereon, and thereupon the said orphans' court, upon such 
notice to the creditors as it may direct, shall hear the parties 
interested and either declare such contract void or confirm the 
same, and in case of such confirmation the said assignee shall 
perform the same and convey the real estate in accordance with 
the terms thereof, and the said assignee may, in like manner, if 
he at any time shall see fit so to do, submit contracts for the sale 
of personal estate of all kinds to said orphans' court for its action 
thereon, which court in like manner may declare void or confirm 
the same. 

1 5- Powet of ass^ee with reference to disposition of estate. 
Assignee may seek advic« of court. Assignee as representative of 

creditors. — Every such assignee shall have as full power and author- 
ity to dispose of all the estate assigned to him in trust as afore- 
said, except as may otherwise be herein provided, as the said 
assignor had at the lime of the general assignment, and to sue 
for and recover in the proper name of such assignee everything 
belonging or appertaining to said estate, real or personal, of such 
assignor, and shall have full power and authority to compromise, 
settle and compound all claims, disputes and litigations of said 
assignor, and to refer the same to arbitration, and to agree with 
any person concerning the same, and to redeem all mortgages 
and conditional contracts, and generally to act and do whatsoever 
the said assignor might have lawfully done in the premises; and 
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said assignee may at any time by petition apply to said orphans' 
court for its advice and direction in regard to any matter or thing 
connected with the administration of his triist;and thereupon the 
said court, upon such notice to the creditors as it may direct, 
shall hear the parties interested who may appear and make such 
order or decree in the premises as it shall deem advantageous to 
the said creditors, and upon such proceedings the said court may 
authorize the said assignee to continue for such a period or 
periods, and under such conditions as the said court may from 
time to time prescribe, any business of the assignor in which 
the assigned estate, or any part thereof, may be invested; the 
said assignee, in addition to the powers which he may exercise 
as the successor to such assignor, shall also at all times be the 
representative of the creditors of such assignor, ;md shall have the 
same power to set aside conveyances, and to recover or reach 
assets for the benefit of the creditors of such assignor as a creditor 
of said assignor would have who had recovered a judgment 
against said assignor at the date of said assignment, and all con- 
veyances, mortgages and transfers of property, real or personal, 
made by said assignor, which are void or voidable as against the 
creditors of such assignor, shall in like manner be void or void- 
able, as the case may be, as against said assignee. 

> 6. Transfer of property witliin two months of assig^amcnt 
to give preference void. Property may Be recovere<l. — If any per- 
son being insolvent or in contemplation of insolvency shall, 
within two months before the making of the general assignment 
for the benefit of creditors, regulated by the provisions of this act, 
and in contemplation of making a general assignment, mortgage, 
pledge, assign, pay or transfer any of his property, or procure or 
suffer any of his property to be seized, attached or levied upon, 
or any lien or incumbrance to be placed or acquired thereon by 
legal process or otherwise, with a view to giving a preference to 
any creditor or person having a claim against him, or who is 
under any liability for him, the person receiving such preference 
in manner aforesaid, or to be benefited thereby, having reasona- 
ble cause to believe that such person is insolvent, or in contem- 
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plalion of insolvency, and is contemplating making a general 
assignment, the said mortgage, pledge, assignment, payment, 
transfer, seizure, attachment, levy, lien or incumbrance shall be 
void as against the assignee named in such general assignment 
for the benefit of creditors and his successors intrust, and the 
said assignee may recover the property given by way of prefer- 
ence or the value thereof from the person so receiving the same 
or so benefited thereby. 

17. When court may appoint another assignee. — In case the 
said assignee shall die or become incapable of executing his trust 
the said orphans' court shall, upon application of any party inter- 
ested, appoint some suitable person or persons as assignee or 
assignees in the place of such assignee so dying or becoming inca- 
pable to execute the said trust; in case any assignee shall embezzle, 
waste or misapply any part of the trust estate in his hands or under 
his control, or shall neglect or refuse to excute his trust, or to per- 
form and obey any order or decree of the said orphans' court in 
respect of his trust, or shall remove from the state, or for a rea- 
sonable or just cause manifested to said orphans' court shall 
desire to be relieved from his office as assignee, then and 
in every such case the said court shall have the power I0 
remove said assignee and appoint some suitable person or 
persons in his stead to execute the said trust; in case it shall 
be made to appear to the said orphans' court that the hold- 
ers of two-thirds in amount of the indebtedness entitled to a divi- 
dend desire the removal of the assignee, the said court shall 
make such removal and appoint some suitable person or persons 
in his stead to execute the said trust, and if the holders of two- 
thirds in amount of such indebtedness unite in nominating a 
person or persons, resident in the state, as such assignee, the said 
orphans' court shall appoint the person so nominated unless the 
said court shall deem him or them unsuitable; in the cases 
hereinbefore provided for in this section the said orphans' court 
may act upon the petition of any creditor or other party inter- 
ested, and upon such notice to the assignee or creditors as the 
said court shall direct; in case of the appointment of any new 
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assignee he shall enter into bond to the ordinary for the faithful 
performance of his trust, in such amount and with such security 
as the said orphans' court, or any judge thereof, shall direct, and 
in case at any time the security given by any assignee under or by 
virtue of this act shall be shown to be insufficient, the said 
orphans' court shall direct such assignee to give such additional 
security, by bond to ihe ordinary as aforesaid, as the said court 
shall deem proper; upon the appointment of any new assignee 
as aforesaid the entire trust estate, in whatsoever form the same 
then may be, shall forthwith vest in such new assignee and the 
said orphans' court shall have the power to compel the removed 
assignee orthe personal representative of the former assignee to 
account in said court for his trust, and to deliver possession of 
the estate in his hands to his successor, and to pay over to such 
successor any balance found due on such accounting, and to exe- 
cute such conveyance or conveyances of the trust estate to his 
successor as the said court may deem proper; and every such 
new assignee shall have all the powers and perform all the duties 
(not already performed) conferred and imposed by the said assign- 
ment or by this act upon the original assignee named in said 
assignment. 

18. Inventory, Sec, surrogate's Ices. — The inventory and list 
of creditors, with the statement of claims required to be filed by 
the assignee as aforesaid, shall be proved before the surrogate of 
said county, and be recorded by him in a book to be provided 
for that purpose and to be called "assignees book," and for the 
taking proof of such inventory and list, and for the recording 
thereof, the surrogate shall be entitled to the same fees as are 
allowed by law for like services in relation to inventories of the 
property of deceased persons. 

19. Compensation to assignee — Such commissions and 
allowances shall be made to the assignee or to the personal rep- 
resentatives of a deceased assignee, or to a person who has been 
removed by the court from his office as assignee for any cause 
other than his misconduct, on any intermediate or final account 
as the said court shall consider just. 
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20. Fees. — The same fees shall be allowed in all proceedings 
under this act to the officers of the orphans' court, as are allowed 
for like services performed in the settlement of accounts of 
executors or administrators under the laws of this state. 

21. If creditor fail to exiiibit his claim. — If any creditor 
shall not exhibit his claim within three months from the date of 
such general assignment, or within such other time as may have 
been fixed by the court for that purpose, such claim shall be 
barred of a dividend except as hereinafter provided; whenever 
any creditor shall have omitted to file his claim or claims within 
the time limited by law, and a final dividend shall not yet have 
been made, it shall be lawful for such creditor, at any time prior 
to such final dividend being made, to present his claim or claims 
under oath or affirmation to the assignee, and tne same shall 
thereupon be entitled to share in any dividend which may be 
made after such presentation thereof; upon the presentation of 
any such claim the said assignee, before allowing the same, shall 
give notice thereof by mail, with postage prepaid, to the other 
creditors who have proved their claims as directed by the fourth 
section of this act in relation to claims proved in time, and the 
same shall be subject to all exceptions by said assignee or the 
other creditors that a claim filed in time would be subject to and 
may be proceeded with and adjudicated upon in the manner pro- 
vided in the sixth and seventh sections of this act. 

22. Cfcdhors not exhibiting: claims. — Nothing in this act 
shall be taken or understood as discharging said assignor from 
liability to his creditors, who may not choose to exhibit their 
claims, either in regard to the persons of such assignor or to any 
estate, real or personal, not assigned as aforesaid, but with 
respect to the creditors who shall come in under said general 
assignment and exhibit their demands as aforesaid for a dividend 
they shall be wholly barred from having afterwards any action 
or suit at law or equity against such assignor or his representa- 
tives; unless on the trial of such action, or hearing in equity, the 
said creditor shall prove fraud in the said assignor with respect 
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to the said general assignment or concealing his estate, real or 
personal, whether in possession, held in trust or otherwise. 

2}. Powet of court to compel assignee's performance of duty. 
— The orphans' court may, from time to time, if necessary, by 
citation and attachment, compel said assignee to proceed to the 
execution of the duties required by this act, until final settlement 
and distribution as aforesaid, and to perform and obey its orders 
and decrees. 

24. Assignment by corporation. — Any corporation organ- 
ized under the laws of this state may make a general assignment 
under the provisions of this act, and in such case shall be 
deemed, for the purposes of this act, a resident of the county in 
which its principal office shall be located, and the orphans' court 
and the surrogate of such county shall act and have jurisdiction 
of the proceedings; but in case the said corporation shall, at any 
time after the making of such general assignment, be adjudged 
insolvent and a receiver thereof be appointed by the court of 
chancery of this state, the said court of chancery shall have the 
power, at any time when it may deem it for the interest of the 
stockholders or creditors of said corporation, to remove the 
assignee of such corporation and to direct and compel the said 
assignee to transfer and convey the trust estate in his hands to 
such receiver to be administered under the direction of said court 
of chancery, and the said assignee shall thereupon present his 
accounts to said court of chancery for settlement and allowance 
as the said court of chancery may direct; and the said assignee 
may be made a party defendant in any bill or petition filed in 
said court of chancery to have such corporation adjudged insol- 
vent and a receiver thereof appointed, and may be restrained, 
enjoined and removed in such proceeding and subjected to all 
orders and decrees therein; the said court of chancery may, if it 
see fit, -appoint the said assignee of such corporation the receiver 
thereof, and in all cases where the said court of chancery shall as 
aforesaid take control of the trust estate assigned as aforesaid, 
the jurisdiction of the said orphans' court in the premises shall 
terminate and the said estate shall be administered as assets of 
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an insolvent corporation in the same manner as if no such gen- 
eral assignment had been made. 

25. Partnership assignment. — When such general assignment 
shall be made by partners in business, the same may include only 
the partnership property or may also include the several estates 
of the partners, or any of the partners may, upon such general 
assignment of the partnership property being made, make also a 
separate general assignment of his individual estate ; in all cases 
where a general assignment shall include both a partnership and 
an individual estate the same shall be kept separate in all pro- 
ceedings under this act, and all notices and accounts in relation 
thereto shall plainly distinguish between the different estates, and 
all proceedings, orders and decrees shall recognize the rights and 
equities oflhe different classes of creditors, to the end that the 
property assigned may be equitably applied to the payment of 
the claims of said creditors; in order to bring a general assign- 
ment of partners in business within the regulative operation of 
this act, it shall be sufficient if any one of them resides in this 
state, in which case the prticeedings shall be had in the county 
where such partner resides, and in case such partners or any of 
them reside in different counties of this state, then the proceed- 
ings may be had in either or any one of such counties, but in such 
case it shall be the duty of the assignee to cause such proceedings 
to be had in the county where the principal place of business of 
said partners is located, if such assignee knows of any such prin- 
cipal place of business and any partner resides in such county. 

26, In case of compromise: Action of court. — In case after a 
general assignment shall have been made under the provisions of 
this act the assignor shall make an agreement of compromise or 
composition with his creditors, it shall be lawful for the assignee 
to re-assign and re-convey to said assignor all the trust estate in 
his hands, free and discharged from the trust, upon compliance 
with the provisions of this section; in every such case the said 
assignor shall present a petition to the said orphans' court, duly 
verified by him, setting forth the said agreement and praying for 
relief in the premises; and the said court shall thereupon make an 
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order that all the creditors of said assignor shall appear on a 
certain day therein named and show cause why said agreement 
should not be confirmed and the said assignee be directed to 
re-assign and re-convey the trust estate in his hands to the said 
assignor; the said assignor shall cause said order to be published 
for three weeks, at least once in every week, in such newspaper 
or newspapers as the said court may select, and shall also cause 
a copy thereof to be mailed, at least ten days before the return 
of said order, with the postage prepaid, to every creditor of said 
assignor, addressed to such creditor at his usual post-office 
address, so far as said assignor can ascertain the same ; the said 
court, on the return day of said order, or on such adjourned day 
as it may appoint, on being satisfied by affidavit or otherwise 
that the requirements of this section in relation to the publica- 
tion of said order to show cause and the mailing of copies thereof 
have been complied with, and upon being further satisfied that 
the said agreement had been executed by all the creditors of s:iid 
assignor entitled to a dividend of the tnist estate, shall order, 
upon such terms as it shall deem just, that the said agreement 
be confirmed and that the said assignee, within such time as said 
order shall specify, shall re-convey and re-assign to said assignor 
all the trust estate in the hands of such assignee, in whatsoever 
form the same may be, and the said order may contain such direc- 
tions regarding the said re-conveyance and re-assignment as shall 
comport with the terms of said agreement. 

27. Appeal to prerogative court. — Any person aggrieved by 
any order or decree of the orphans' court, or judge thereof, may, 
under the provisions of this act, appeal from the same to the 
prerogative court; provided, that such appeal be demanded within 
thirty days after such order or decree. 

2S. Time within wbich action may be brougjit against 
ass^fnee. — All actions at law or suits in equity which may here- 
after be brought against any such assignee on account of the 
taking, appropriating, selhng or disposing of any property by such 
assignee as a part of the trust estate belonging to him under the 
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assignment, shall be commenced within nine months from the 
time when the cause of action shall arise, and not afterwards. 

39. Repealert SaviogfcUuse. — Allactsandpartsofactstncon- 
sistent with the provisions of this act are hereby repealed, but this 
repealer shall not revive any act heretofore repealed ; the repeal 
of any statutory provision by this act shall not affect or impair any 
act done or right vested or accrued, or any proceeding commenced 
before such repeal shall take effect; but every such act done or 
right vested or accrued or proceeding commenced, shall remain 
in full force and effect to all intents and purposes as if such pro- 
vision so repealed had remained in force, excepting that all suits 
or proceedings now pending under such statutory provisions 
hereby repealed shall be conducted as near as may be in accord- 
ance with the practice and procedure as changed or prescribed by 
this act. 
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NOTES OF DECISIONS. 

ACKNOWLEDGMENT. 

1. Form (^ acknowle^fmeat fay catporatknu.— There has been some 
controversy in New Jersey as to the form of acknowledgment by 
a corporation and as to whether a corporation could acknowledge a deed. 
or whether it had to be proved by a subscribing witness. The Court of 
Errors in iBgi decided that the deed of a corporation may be lawfully 
acknowledged by the representative of the corporation having authority 
to execute the deed in its behalf, (Lovejoy v. Hopper. 21 Atl. Rep., 298.) 

2. Provliig executfejo.— The usual practice, however, is to prove the 
execution of Che deed by a subscribing witness. An affidavit proving the 
signature of the president of the corporation to a coaditional bill of sale, 
and the affixing of the corporate seal, was held to be a sufficient compli- 
ance with P. L, 189s, p. 158 (2 G. S., p. 2706) requiring such contracts to 
be "acknowledged." {General Electric Co. v. Transit Equipment Co., 
42 Atl. Rep., loi.) 

AMENDMENT. 
See Certificate of Incorporation, i. 

ASSESSMENT, 
I. AMcnment aa unpaid nilscrtptlonii Imolveiicy. — When a corporation 

is insolvent and its business is ended, the subscribers for or holders of its 
unpaid stock are assessable for only so much of what is unpaid on the 
stock as will satisfy the claims of corporate creditors and meet the 
expenses of winding up its affairs. An order for such an assessment may 
be made by the Court of Chancery in the suit wherein the corporation 
was adjudged to be insolvent, and when so made its propriety cannot be 
questioned in suits brought against the stockholders for its enforcement. 
Such an order is the result of an exercise of judicial power, and therefore 
should be made only after a reasonable opportunity has been afforded to 
the stockholders to be heard in the matter. {Cumberland Land Co. v. 
Clinton Hill Lumber Mfg. Co., 32 N. J. L. J„ iii.) 

ATTACHMENT. 

1. Attachment irf iham of lUick of cofpotatlon.— Shares of stock of a 
corporation may be attached by virtue of the Attachment Act (G. S., pp. 
98 ei seg ). (Castle v. Carr, 16 N. J. Law, 31)4; Curtis v. Steever, 36 
N. J. Law, 304, 307.) 

2. Same. — Shares cannot be attached if the certificate has been deliv- 
ered or transfer has been made on the books of the company before the 
issue of the attachment, {State, Bush v. Warrtn F. Co.. 32 N. J. Law, 
43g, SK^3.\iO Broadivay Bank V. McElralA, 13 N. J. Eq..24: Afatthe-ws 
V, Hoagland, 4S N. J. Eq., 4;;, 4S6, and cases cited.) 
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3. SiUnei Tranaferi ai coUater*! lecttrity.— A transfer or pledge of stock 
as collateral security, without a transfer on the books of the company, 
but accompanied by a blank power of attorney, will protect the holder 
againdt the claims of an attaching creditor. (Broadway Bank v. Mc- 
Elrath. 13 N. J. Eq., 14. See also Gibbs v. Craig. 58 N. J. Law. 664: 
Hood-i. McNaugkion. 54 N. J. Law, 489,) 

See Foreign Corporations, 4, 7, 8. 

BONA FIDE HOLDERS. 

See Bonds. 3, 

BONDS. 

1. Booebl No itatatoiy llmilatloa ai to ammnt of.— The question is fre- 
quently asked whether there is any limitation under the laws of New 
Jersey on the amount of bonds or other indebtedness which a corpo- 
ration may create. So far as the ordinary business corporation is 
concerned the statutes are silent, although railroad companies are lim- 
ited in the amount of such indebtedness. This question is doubtless sug- 
gested by the provisions of the stock corporation law of New York and 
the laws of some of the other slates limiting the amount of indebted- 
ness to the amount of the paid-up capital stock. The general rule seems 
to be that in the absence of an express provision of statute there is no 
restriction. The leading case on the subject is Barry v. Merchants' 
Exchange Co.. i Sanford Ch. Rep. (N. Y.) 280, 310. where it was said — 

" It is in vain to look in our laws for any express restriction of corpo- 
rations, to the amount of their capital in the use of their credit. The 
history of those institutions in this country shows that no such restriction 
exists. And our own experience informs us that many of them at this 
day, owe debts contracted in various modes, to twice the amount of their 
capital stock, and slill appear to be perfectly sound and flourishing. The 
practice has been uniform and universal, and its legality so far as I know, 
was never before questioned, although in the multitude of corporations 
which have failed, after defrauding the community, and have subse- 
quently figured in our courts many occasions have arisen for raising the 
point. The legislature has sometimes interposed iisauthority by expressly 
limiting the use of the corporate credit; thus showing that unless so 
restricted, it was unlimited." 

For the New Jersey cases on the power to issue bonds, see p. 10. anU. 

2- IiBue of boiuli below par. — Bonds of a New Jersey corporation of 
the face value uf $40,000. and stock of the par value of $5,000, were issued 
for $33, 000, in cash, $15,000 of which was to be applied by the corporation 
issuing the bonds in taking up a prior issue of bonds. The agreement 
for the sale of the bonds and stock was made in New York. . Held that 
the New York laws as to usury applied, and that the defense of usury 
was not available. (Franklin Trust Co. v. Rutherford. B. S. &■ C. 
Electric Co., 41 Atl. Rep., 481J. See also Lane v. IValson. 51 N. J. Law, 
186 ; affd 52 N. J. Law, 550.) 
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3- Bcw^i Bcwa fide hoUen, — A receiver had been appointed. An 
agreement was made to give each creditor four time notes. Ttie receiver 
was discharged. Two of the creditors received no notes. Payment of 
the first series of the notes was defaulted. It was then proposed to issue 
corporate bonds and take up the notes. A majority of the creditors 
accepted, and bonds were issued to them, some retaining their notes and 
others being paid in cash, //f/d that the creditors who looic bonds 
issued to taice up the notes were not iona fide holders. (Skirtn et al. v. 
Eastern Rubier Mfg. Co., 40 Atl. Rep., 769. See also Bank v. Sprague, 
at N. J. Eq., 530; Se-wellv. R. R. Co,. 9 Atl. Rep., 785.) 

4' Boatbi RlgU of dockiioUen to buy.-— Stockholders owing money to 
the corporation upon their subscriptions for stock have the right to buy 
and pay for the company's bonds and either bold them or pass them upon 
the market. (Bergen v. Porpoise Fishing Co., 43 N. J. Eq., 397.) 

5. Lien of boadhoUen. — The Hen of the holders of mortgage bonds 
relates to the time when the mortgage was recorded, and is superior to a 
mechanic's lien, although the bonds themselves were not issued until 
after the erection of the building had been commenced. (Central Trust 
Co.. Trustee, v. Continental Iron iVorks, 51 N. J. Eq., 605.) 

b. Boodii VeiMfor otoppcd to deny vslUUty.— One who has accepted 
Ixinds of a corporation and sold them, and has afterwards bought all the 
company's property at a receiver's sale, subject to all encumbrances, is 
estopped to deny the validity of the bonds. (De Kay v. Voorhis. 36N. J, 
Eq.. 37; affd 36 N. J. Eq., 549.) 

7- Cocipoa boodii N^ottablllty.— Coupon bonds are negotiable 
securities. (Boyd v. Kennedy, 38 N. J. Law, 146; Copper v. Jersey City, 
44 N. J. Law. 634.) 

S. Overdue boodt I Rjglitt of lioUen. — As to the distinction between 
current corporate bonds and bonds that are overdue, as affecting the 
rights of holders thereof, see Midland R. R. Co. v. Hitchcock, yi N. J. 
Eq.. 549. 

BOOKS. 

See Inspection, i. 

BY-LAWS. 

I. By-Uwit Ltanilattoa In power to nuke. — The corporation, under a 
general power in its charter to make by-laws for its government, cannot 
enlarge Its powers by any such by-law. (Stewart \. Odd Fellows' Mutual 
Ufe Ins. Assn.. la N. J. L. J., no.) 

a. By-lami Conatnictknt of.— A provision in the by-laws of a cor- 
poration th^t at special meetings of the stockholders questions should be 
determined by the vole of a "majority of stockholders" was construed to 
mean a majority in interest of the stockholders, the by-laws providing 
that all questions as to elections should be governed by the Corporation 
Act of i8q6. ( IVeiniurgh v. Union Street Rail-way Advertising Co., 55 
N. J. Eq., 640.) 
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CERTIFICATE OP INCORPORATION. 
I- Natttte of ctrtlficatt. — The certificate of incorporation is 
between tbe shareholders which cannot be affected by any change made 
in it by virtue of a subsequent Act of the Legislature, and it can only be 
effectually changed by virtue of some Act of the Legislature in force at 
the time the certificate is filed, which should be read into the contract. 
(MeredilAy. N.J. Zinc Sf Iron Co., 55 N. J. Eq..aii; aff'd 56 N. J. Eq., 
454-) 

:■ CertUtcate of jncorporattoat Amcpdment of.—General Statutes, page 
gsi (P. L.. iSSc), page 413), authorizing corporations to issue common and 
preferred stock, provided that the holders of the preferred stock should 
be entitled to receive a fixed yearly dividend to be expressed in the certifi- 
cate. Pursuant to its certificate of incorporation, which authorized it to 
issue preferred stock entitling the holders to a certain dividend if earned, 
without reservation of any right of the stockholders to modify any such 
provisions, a corporation issued certificates of preferred stock entitling 
the holders to the dividends named in the certificate of incorporation, 
without reservation. Held that the certificate of incorporation consti- 
tuted a contract between the stockholders and the certificate of shares a 
contract between the stockholders and the company, entitling the holder to 
the dividend named in the certificate, which could not be reduced without 
his consent. It was held also that a later act (P. L.,iS93, page 444. Section 
6) authorizing a corporation, with the consent of a majority in interest of 
its stockholders, to amend its certificate of incorporation as of the date of 
recording and filing of the original, did not authorize a corporation to 
reduce the rale of dividend expressed in a preferred stock certificate, 
where the company reserved no right either in its certificate of incorpora- 
tion or the certificate of stock to change such rate, since such alteration 
would impair the obligation of the contract with the stockholder. Where 
one corporation made an agreement with another, by which the former 
was to reduce the dividends payable on its preferred stock, and the latter 
was to pay such reduced dividends direct to the stockholders, the altera- 
tion of the certificate of incorporation of the former bo as to provide for 
such reduced dividends will be enjoined at the instance of a non-assenting 
holder of the preferred stock, since his legal remedy would be inadequate. 
{Pronik V. Spirits Disfribufing Co.. 42 All. Rep.. 586.) 

CHARTERS. 
See Certificate ok Incorporation. 

CONFLICT OF LAWS. 
See Receivers, i. 
Foreign Corporations. 5. 6. 



CORPORATE FUNDS. 
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DEBTS. 

I. "Defabdue" undo' Section «2 of the Cocpomlloo Ad.— Where a cor- 
paratioci had no bank account, and the treasurer deposited the amounts 
which he received for the company in hia own account in the bank, in his 
individual name, and not as an officer of the company, held that this 
amount was a debt due the corporation within the meaning of Section 6a 
of the Corporation Act, and was not cash in bank belonging to the corpo- 
ration and going to the receiver on his appointment. { Van Sleenberg v. 
£■. R- Parsel Pearl BjiUoh Co.. 19 N. J. L. J,. 151.) 

a. Debt* bound by wrvke of aotke.— So far as a corporation and its 
receiver are concerned the debts are bound for the application of the 
execution creditor's debt by the service upon the corporation of the 
notice of election. (Id.) 

DIRECTORS. 

I- Power of directon lo mcntgiace property.— As to power of directors to 
mortgage property see Hoyt v. Bridgewattr Copper Mining Co., 6 
N. J. Eq . 453- 

See Elections. 

DOMICILE. 
I. Domicile of corporatloa, may be more than one. — In National Fire 
Insurance Company 0/ Hartford v. Chambers. 53 N. J. Eq., 468, it was 
held that a corporation is capable of having several domiciles and of 
being sued at the same time in more than one jurisdiction, the Court of 
Chancery repudiating the doctrine of Douglas v. The Insurance Com- 
pany. 133 N. V,, aog. 

ELECTIONS. 

1. Electtoiu of dlrectotsi Then Im^iuUHtles win not bivalldate.— The 
stockholders of a corporation organized under the General Act may, at a 
special meeting duly called for the purpose, increase the number of 
directors of the company by an amendment to the by-laws taking imme- 
diate effect. In the absence of other provision in the by-laws it would 
then be the right and duty of the stockholders to elect the additional 
directors, but it seems that such election should be held at a meeting 
subsequently called with due regard to Sections 33 and 36 of the Act. In 
the case at bar, however, all of the stock was represented at the meeting 
and voted on. It was held therefore that, notwithstanding the informality 
of the meeting, its acts would not be disturbed. (In re A. A. Gri£ing 
Iron Co.. 41 Atl. Rep.. 931,) 

2. Corporatloa In handi of receiver may elect dlcectort. — A corporation 
in the hands of a receiver can legally hold an election for directors, and 
the court may order such election. (Lehigh Coal 6* Navigation Co. v. 
Central R. R. 0/ N /.. 5 N. J. L. J.. 214.) ' 

3. Electloni: Evidence of power to vote. — Under the statute the books 
of the corporation constitute the only evidence as to who are the stock- 
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holders entitled to vote at an election of directors, {In re EUctien of 
Directors of Cedar Grove Cemetery Company, 61 N. J. Law, 422.) 

4. Elcctiaiiti lavettlEatloa by Suprenx CtiaA— Quaere : Does the juris- 
diction ot the Supreme Court to summarily investigate complaints touch- 
ing elections, under Section 4a of the General Act. extend beyond elec- 
tions by stockholders? (In re A. A. GriJiHg Iron Co , 41 Atl, Rep., 931.) 

S- ElectkHUt InvertJgattMi by Supreme Court.— Where the stockholders 
of a corporation assemble in two bodies at the time and place appointed 
for an election of directors, and cast their ballots at separate polls, the 
court, in ascertaining the result of the election, pursuant to investigation 
under Section 43 of the General Act. may consider the ballots cast at both 
polls. (In re Election of Directors of Cedar Grove Cemetery Co.. 61 N. J. 
Law, 412.) 

EXECUTION. 



FOREIGN CORPORATIONS. 

I. Fotdgii ccvponttoiui Service of pracm <».— Service of process on a 
person whose only connection with the company was a contingent one 
which had ceased before the commencement of the action, was held not 
good. {Security Insurance Co. v. Mass, 17 N. J. L. J., 374.) 

See also as to service or foreign corporations, .A''. /. iS* Camden 
Rolling Mill Co. v. Swede Iron Co., 3a N. J. Law, 15. 

3. Fotefga cofponttmisi Mortgagci EzercfK tA " cotpocate functkaM." — 
A mortgage is an executed contract, and a proceeding to foreclose it is 
not an action upon a contract such as Is contemplated by the statute for- 
bidding unqualified foreign corporations from bringing actions on con- 
tracts made within the state The taking of a mortgage to secure a debt, 
by a foreign corporation not in the business of loaning money, is a mere 
incident of its business, and is not such an exercise of its corporate func- 
tions within the state as is forbidden by the statute. (American Net 6^ 
Twine Co. v. Cintkens et al., it N. J, L. J., 190.) 

3. Foreign cocpnntkHtti PNSumpllini ai to complyliig trtth N. J. Law u 
lodabicbadneMi CerUoearL— In cer/ziirar/ proceedings where the prosecu- 
tors in their reasons tiled did not question thestatusof a foreign corporation, 
the court wilt assume on final hearing that the corporation has complied 
with the prerequisites to doing business in New Jersey. {Benton v. City 
of Elizabeth, &i N. J. Law, 411; affd 6r N. J. Law. 693,) 

4. Foretga corpontloni 1 Receiver. Attachment.— The title of a receiver 
of a foreign corporation will be protected against attachment by otner for- 
eign corpiirationa. (Merchants' National Bant of Boston v. Pennsyl- 
vania Steel Company, 57 N. J, Law. 336.) 

5. Recdven of foidga corpoiattanii On wfut groaodt appotntcd.— The 
Court of Chancery will not appoint a receiver for a foreign corporation on 
a mere suspicion that it is about to remove its property to another state. 
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or intends to commit a fraud when it is not shown to have been declared 
insolvent by the courts of the state of its creation. {SmytA v. Empire 
Rubber Cc, i N. J. L, J., :54.) 

6. Recetven of foralgacoiponttoai: When appotntad.— Whether, after 
a foreign corpioration doing business in this state, has passed into the 
hands of a receiver in the state of its domicile, a receiver will be appointed 
in this state, and, if so, whether the domiciliary receiver will be appointed 
here, wilt depend upon the volume and kind of business done in this 
state, and whether any special interest of the creditors or citizens in this 
state is likely to be involved in the settlement of the insolvent affairs. 
The receiver in this state is amenable alone to the direction of this court, 
and not to the direction of the domiciliary receiver. (Irwi?i v. Granite 
Slatt Provident Ann.. 56 N. J. Eq., 244.) 

7. Attachment asjUnit fonf^ cofporatknu— The attachment act of New 
Jersey (G. S. p, 99), provides, " 7. That the writ of attachment may be 
issued against any absconding or absent female, or against any corpora- 
tion or body politic not created or recogmxed by the laws of the state, in 
all cases in which such writ may lawfully issue against an absconding or 
absent male." 

8. AtUcbment agatut focdgn corponittoa I Where tt lle»,— In Phillips- 
burg Bank V. Lactawanna R. R. Co. it was held that attachment will 
not lie against a foreign corporation owning property in this state and 
transacting business here under legislative authority. (37 N. J, Law, 
ao6; see also State \. D. L &• W. R. R. Co.. 30 N. J. Law, 473; Erie 
Ry. Co. V. State. 31. N. J. Law. 531: Wheeler 5^ Wilson Mfg. Co. v. 
Carty. 53 N. J, Law. 336; National Fire Ins. Co. v. Chambers, 53 N. J. 
Eq.. 496.) 

FRANCHISE TAXES. 
See Taxes, 1-6, 

FRAUD. 
See Stock, i, a. 

INSOLVENCY. 

1- Inwlveacyi What cooitlttttes. — for a statement of facts on which it 
was held that a corporation was insolvent within the meaning of Section 64 
of the Corporation Act at the time it eiecuted certain bonds and a mort- 
gage securing the same, see Skirm et al. v. Eastern Rubber Mfg. Co.. 40 
Atl. Rep., 769. 

2- iMolvencyi What CMutitulet. — In Slreit v. Citizens' Fire Insurance 
Co.. 29 N. J. Eq., 21. it was held that mere impairment of capital, even 
though to the extent of more than one-fourth, is not jJrma/ac/f evidence 
of the condition of insolvency. 

See AssBSSMKHT, i. 
Laborers, 5. 
Prefer BNCEs. i. 
Receivers, 1-6, 9, 11, 
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INSPECTION. 

1 . Tni pf f tif i n of books by itockholdo t OatKffy Court hMt oo ioriKllcttoa* — 
The Court ol Chancery has no jurisdiction to order an inspection of books. 
The remedy is by mandartius at law (RotAermel v. North American Co.. 
18N.J. L. J.. a73). 

INTERSTATE COMMERCE, 

See Taxes, 6. 

LABORERS. 

I. Laborent lieo of. — Section 83 of the Act refers exclusively to nat- 
ural persons, and not to corporations. (In re Barr-Duniaiddie Printing 
6* Bookbinding Co., 43 Atl, Rep . 575.) 

a. Labotent Ltm oft That property coveted by.— The lien given by 
Section 83 of the Act covers only assets in the receiver's hands. (Hinkle 
V. Camden Safe Dep. &* Tr. Co.. 47 N. J. Eq., 333.) 

3. Labcnenl Lien ofi Priority.— Such lien is not prior to that of a 
mortgagee, whose mortgage was executed and recorded before the serv- 
ices were rendered. iHinkle v. Camden Safe Dep. &* Tr. Co., ai All. 
Rep., S61.) 

4 Laborent Who are.— The person who furnishes the labor or serv- 
ices of others under a contract to do the whole business of a corporation, 
or a particular branch uf it. is not an employ^ but a contractor and has 
no lien by virtue of Section 83. (Lehigh Coal iS-> Navigaiion Co. v. 
Central R. R. of N.f., 29 N. J. Eq.. asa.) 

5. Labcnni Who are. — A superintendent of the work of constructing 
a railroad voluntarily advanced his own money to pay the workmen (or 
their work, supposing the company to be solvent. The company was 
afterwards adjudged insolvent. In the absence of an assignment of the 
claims of the workmen to him, or any agreement that he should have the 
benefit of their liens, it was held that he was not by subrogation entitled 
to the workmen's statutory liens for such payments. {North River Con- 
struction Company's Cirse. 38 N. J. Eq . 433.) 

LIABILITY. 
I- LiabtUty of itockttolden. Parttet to lult.- The attorney-general is 
not a necessary party to proceedings to inforce liability of stockholders 
under the statute. [See v. Heppenheimer, 55 N, J. Eq., 240: affd 56N. J, 
Eq., 4S3-) 

See Treasurer, i. 

LIEN. 
See Bonds, 5. 

Lahorers, I. 1, 3. 5. 

MANDAMUS. 

See Stock, 3. 

MONOPOLIES. 

See "Trusts." 
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MORTGAGES. 
I- Mortgage executed tn vloUtloa of Injunction, a nuUtt7.— A mortgage 
executed by a debtor corporation to certain creditors in violation of a 
temporary injunction granted in a suit by those creditors for the appoint- 
ment of a receiver is an absolute nullity and acquires no validity from 
the subsequent dismissal of the suit with the consent of such creditors. 
Such mortgage, executed pending a suit to wind up the corporation as an 
insolvent debtbr is void as bemg an unlawful attempt to prefer certain 
creditors. (Bi'sse// v. B^sson, 47 N. J. Eq., 5S0.) 

a. Mortage. PrcMntatton of eoupana,~Wher a mortgage securing 
payment of the principal of bonds at a specified day, and interest accord- 
ing to coupons attached, contains a covenant that at a fixed time after 
default in payment of mterest and after demand the principal shall become 
immediately due, and the bonds and coupons are payable at a designated 
place, default in the payment of interest within the meaningof that cove- 
nant will result from the non-payment of the coupons, although not pre- 
sented at the designated place and payment demanded. {N.J. Paper 
Board &• IVa// Paper Mfg. Co. v Security Trust &• Safe Deposit Co.. 
42 Atl. Rep., 746.) 
See Bonds, 5. 

Directors, i. 

FoREicN Corporations, 2. 

Laborers, 3. 

Rbcbivbrb, r. 

OFFICERS. 
I- Rtmoval of offtcen.— "H there be a fixed term of office removal 
must be for cause; but otherwise, unless limited by statute or by-law, the 
power to remove ministerial officers is absolute, in the body that elects, 
subject only to a right of action if there be a breach of contract of 
employment. Thompson on Corporations, Sections 804, 805. 820. The 
president of a corporation has no securer tenure than any otherministerial 
officer. Ibid, Section 4611. Our statute (Section 13) simply provides that 
every corporation organized thereunder shall have a president, secretary 
and treasurer who shall be chosen either by the directors or stockholders 
as the by-laws may direct and shall hold their offices until others are 
chosen and qualified in their stead. The by-laws of the GrifTing Company 
directed that the directors should choose these officers, but fixed no term 
of office, and at the meeting of November 23d were amended so as to give 
express power of removal. Such an amendment has been judicially upheld 
in this state. IVeirtburgh v Union, Sr^i:.. Advertisinf; Co., 55 N. J. Eq., 
640. The stockhiilders ratified the removal made under this authority." 
(In re A. A. Grtging Iron Co., 41 AtL Rep., 931.) 

PREFERENCES. 
I. Iniolvent corpontknu may not favor dfrecton. — A corporation in a 
failing condition cannot place part of its assets in the hands of a trustee 
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to protect any of its directors as sureties on itB bonds, {Gray v. Taylor, 
38 Atl. Rep., 951.) 

RECEIVERS. 

I. Recetveni CooEUctof Uwil Mortgaje.— A New York corporation, in 
contemplation of insolvency, gave a mortgage on lands located in New 
Jersey, to citizens of New Jersey. The general laws of New York for- 
bade a mortgage by a company in contemplation of insolvency. Held 
that aithough the company brought with it to New Jersey its charter 
powers, it did not bring the general laws of the State of New York ; that 
it had power in its charter and under New Jersey laws to mortgage it» 
property, and that the general laws of New York had no effect to restrain 
its action. (Boehme v. Rail, 51 N. J. Eq., 541.) 

3. Reeehrent Canootrefuie payment of claim on groond tliat H vu bought 
below par. — The fact that a claim against an insolvent corporation was 
purchased for less than its par value does not authorize the receiver to 
refuse its allowance on the basis of par value. {Dimmick v. W. Fred 
Quimby Co.. 31 N. J. L. J., p 339) 

3. Rccefvcnt Tho are propet penons to be appointed. — An officer of a 
corporation, under whose management it became insolvent, is not a proper 
person to be appointed receiver. The Court of Chancery may remove a 
receiver for cause When an officer of a corporation has been appointed 
its receiver, and it appears proper titat his conduct as such officer should 
be investigated to ascertain whether he has not obtained an advantage 
which he ought not to be permitted to retain, sufficient cause for removal 
exists. {McCullough v. The MerchanW Loan &* Trust Co., 39 N. J. 
Eq., 31 7-) 

4. Recehretit Then appdoled.— A receiver should not be appointed in 
case of insolvency where the directors are closing the affairs of the cor- 
poration and it appears that they are in all respects trustworthy. (City 
Pottery Co. v. Yates, 7 N. J. L. J., 43.) 

5. Rccehreni Suit foe appotntment of recetven ouiaot be defeated by aa 
ulterior purpoK nui«ly. — The fact that one creditor of an insolvent corpora- 
tion not about to resume its business with safety to the public or advantage 
to its stockholders, institutes proceedings to have the corporation adjudged 
insolvent and a receiver appointed, with ulterior purposes of self -ad vantage, 
will not defeat the proceedings {Ft. Wayne Electric Corporation v. 
FrankUn Electric Ligkf Co., 41 Atl. Rep., 666.) 

6. 'When recetrer will be appotntedt Proof neceaury; ThatbuifaeaB ua- 
pcoded. — Upon proper application, where the proofs clearly exhibit that 
the corporation is insolvent, and that there is no reasonable prospect that 
if left alone it will soon become safely solvent, a receiver will be 
appointed. 

The requirement of the statute that before a receiver can be appointed, 
proof shall be made that an insolvent corporation will not be able to 
"resume" its business with safety to the public and advantage to its 
stockholders within a short time, does not predicate a complete suspension 
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but an inability lo take up aKain and perform such functions or duties as 
shall have been suspended because of the insolvency, such as the pay- 
ment of its current obligations. (Ft. IVayne Electric Corporation v. 
Franklin Electric Li£ht Co.. ai N. J. L. J., 343.) 

7. Receiver of aolveot corporationi Then appotntcd.— It was held by the 
Court of Errors and Appeals, in Sternberg v. Wolff. 56 N. J. Eq,, 389, 
that when, by reason of dissensions among the directors of a trading cor- 
poration, there is a deadlock in the management of its business by them, 
a ts<x,\yfix pendente /(V* may be appointed. The court said; "In Fougeray 
V. Cord, 50 N. J. Eq.. 185. 756. this court did not deny the power of 
the Court of Chancery to appoint a ttccivM pendente lite for the manage- 
ment of the alfairsof an incorporated company organized for the purposes 
of trade." (See a.Ho Archer v, American Water Works, 50 N. J. Eq ,33; 
Edison V. Edison United Phonograph Co., sa N. J. Eq.. 620. 635, 616 ) 

When the case of Sternberg v. Wolff came back to the Court of 
Chancery, and a motion was made to appoint a receiver. Vice-Chancellor 
Pitney, acting upon the state of facts existing at the time and immediately 
before the motion was made, refused to appoint a receiver, notwithstand- 
ing the opinion of the Court of Appeals, holding that the Court of Chancery 
ought not to interfere with the business of a solvent corporation by the 
appointment of a receiver unless there is a present danger to the interests 
of the stockholders, consisting of a serious suspension of or interference 
with the conduct of the business, and a threatened depreciation of the value 
of the assets consequent thereon, which may be met and remedied by a 
receiver. In other words, it must appear that the appointment of a receiver 
would serve some beneficial purpose to the stockholders. (Sternberg v. 
Wi./^. 56N. J. Eq.,555-) 

8. Id what courts Kceivn' muit faring Buit,— The receiver gels no power 
to sue in equity merely because he is an iiffiter appointed by and amenable 
to the directions of the Court of Chancery. He must collect legal claims 
through the legal tribunals, and inforce equitable rights of the insolvent 
company through Courts of Equity. {Riley v. Clarendon Oil &• Refining 
Co.. aoX. J, L. J.,a46.) 

9. Receivent LteaofeKecuUon.— If the personal property of a corpora- 
tion has become bound by the delivery of a writ of execution to the 
sheriff, or if the judgment creditor elects to satisfy his execution out of 
debts under Section 62 of the Corporation Act, before the commencement 
of insolvency proceedings, the rights thus created will not be disturbed. 
(Van Steenberg V. E. R. Parsel Pearl Sutton Co., ir) N. j. L. y. ng. 
See also Van Wagoner v. Moses, sd N. J. Law, 570.) 

10. Recelven : Effect of appointment as to contract of agency and lerrlcc 
— The appointment of a receiver for a corporation and an injunction 
against its contracting, collecting or assigning debts are held not to excuse 
it for the subsequent breach of a contract of agency made two years prior 
to the appointment of the receiver for a period of five years. (Rosenbaum 
V. U. S. Credit System Co., 61 N. J. Law, 543, reversing (/. 5. Credit 
System Co. v. Rosenbaum, 60 N. J. Law, 894.) 
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II. Rec^Tcni Effect of appobitrntnt u to contract of Bcrvkc — B made a. 
contract with a corporation to serve it for a term of years for a fised 
salary. Before the expiration of his term of service the corporation 
became insolvent and a receiver was appointed, and thereby a breach of 
contract on the part of the corporation was occasioned. Held, thai he 
was entitled to present a claim to the receiver for the amount of damages 
he suffered by the breach. The Chancellor said: "The insolvency, sus- 
pension of business and receivership do not extinguish the corporation's 
life. The Chancellor ' may ' declare the charter forfeited and void, &c., 
consequently the rule that when a master dies the contract with his serv- 
ant is terminated is not potent in this hearing." (Spader v. Mural 
Decoration Company. 47 N, J. Eq., 18.) 
See Elsctions, 3. 

Foreign Corporations, 4. 5, 6. 
mortoaobs. i. 
Taxes, 4. 

REMOVAL OF OFFICERS. 

See OFPrCBRS. 

RE-ORGANIZATION. 

I. R»«fganliatlon of corporatlonii 7bo may faiforce agreemeoti as to 
new itock.— A new company was formed to take over the assets of an old 
company, and an agreement was made with the stockholders of the old 
company to issue slock of the new company share for share for stock 
of the old company. Held, that suit for specific performance would lie 
at instance of an individual stockholder of the old company who might 
sue for himself alone, and that neither the old company nor the stock- 
holders were necessary parties. {Fletcher v, Neivark Telephone Co., 55 
N. J. Eq.. 47-) 

RESTRAINT OF TRADE. 

I. Contracti tn rotraint of trade.— Contracts in general restraint of 
trade — that is, restraining a man from pursuing his business anywhere in 
the United States — are void as against public policy. Contracts in par- 
tial restraint of trade — that is those restraining a man from pursuing his 
business with a defined area, less than the whole country — will be enforced 
if the area excluded is no wider than is reasonably required for the fair 
protection of the covenantee in the enjoyment of the business to which the 
covenant relates, and not so wide as to interfere with the interests of the 
public. {Trenton Potteries Co. v. Olipkant. tfo N. J. Eq,, 680.) 

SALES. 
See Stock, i, 2. 

SERVICE OP PROCESS. 
See FoRBiGN Corporatiohs. i. 

STOCK. 
I. tCBtffA £kuic! in lak ol stock. — Defendant (an officer of a corpora- 
tion) knew that the corporation had made a favorable sale of property 
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which enhanced the value of the stock, which fact was known only to the 
directors and officers. Plaintiff had no knowledj^e of it, and no knowl- 
edge of facts to put him on inquiry as to it. Defendant bought the 
plaintiff's stock at much less than its real value, at a price for which the 
plaintiff in his ignorance was willing to sell it Held, that there was no 
fraud and that there was no duty from the officers to the stockholders to 
make any discLosure. (Croiaell v. Jackson. 53 N. J. Law, 656.) 

%. Mlireptesentatton in «ale of ifaick. — A person making false representa- 
tions in the sale of stock is liable for the loss which the purchaser suffers 
by retaining the stock under the belief that the representations are true. 
In such cases the market value of the stock while the fraud is operative 
on the conduct of the purchaser is unimportant, the measure of damages 
is the difference between the amount paid for the stock and the value of 
the stock after the fraud ceased to be operative. {Duffy v. Smith. 18 
N. J. L. J., 217; affd Smith v, Duffy, 57 N. J. Law, 679. See also Crater 
V. Binninger. 33 N. J. Law, 513-) 

3. Mandamui to compel company to bsoe dock.— The subscribers to the 
capital stock of a telegraph company upon payment of one-third of the 
par value caused to be issued to themselves certain shares of full-paid 
capital stock. At the same meeting of stockholders it was resolved that 
certain shares of stock be issued to said subscribers for services alleged 
to have been rendered by them to the company, without any account or 
statement of the amount due them. In such a case the presumption is 
that full-paid stock was issued upon payment of only a third of its par 
value. To the enforcement of a contract thus tainted with illegality the 
court will not lend its sanction. The court said that the relators had an 
adequate remedy by suit for damages, and were not entitled to man- 
damus; Ihat mandamus will not issue where the contract is unexception- 
able in its character. (State ex rel. Morton v. Timken, t All. Rep , 783,) 

A- Power ai cocpotatlan to purduue its own itock.— Under the General 
Corporation Act of 1S96 there is an implied grant of power to corpora- 
tions to purchase shares of their own capital stock whenever such pur- 
chase is required for legitimate corporate purposes. Defendant employed 
plaintiff as bookkeeper. Before securing the position it was agreed that 
he should purchase $800 worth of stock of the company, which, when he 
severed his connection with the company as bookkeeper, should be 
repurchased by it. After a few months the company came under the 
control of new stockholders, who ordered plaintiff to do work which he 
declared was not according to agreement. The company refusing to 
accede to his views, he quit and demanded that they buy the stock he had 
bought. The company declined. The plaintiff brought suit to compel 
them to do this, and for damages. The defendant corporation pleaded 
ultra vires. The Supreme Court decided that the contract was within 
the power of the corporation, and that the plea of ultra vires was inad- 
missible. (Chapman v. Ironclad Rheostat Co.. 41 Atl. Rep.. 6go.) 

5. Slock t Lten of catporattna on for deU due by riockfaolder.— In the 
absence of provision in the charter creating a lien for indebtedness 
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oC stockholders, a by-law, of which a transferee of a certificate of 
stock had no notice, is insutAcient to create such a lien. A provision in the 
charter that the stock should be transferable in accordance with the by- 
laws relates only to the formality of transfer. {Drexel v. Long Branch 
Gas Co., 3 N. J, L. J., 250) 

See Attachment, i, 9, 3. 

SUBSCRIPTION. 

See AssBSSHBNT, i. 

TAXES. 

I. Franchtte taxet under Ad of 18SS.— The tax imposed by the Act of 
1B&8 is not a property tax, and is not subject to diminution because some 
of the corporation's capital is invested in letters patent of the United 
States. {Martdtn Co. v. State Board 0/ Assessors, bi N. J. Law, 461,) 

3. FroncIilBe taxci 1 Ezempttoa of nunufacturing G(mipaaia.~As to what 
constitutes carrying on manufacturing in the state, see American Glu- 
cose Co. V. State. 43 N. J. Eq.. 280. 

3. FranchlK tazcat Exemption,— An electric company is not entitled 
to exemption as a manufacturing corporation under Section 4 of the Act 
of 189s, on a showing that it has a plant in the state and one outside, to 
which the products of the former are sent for finishing, and that such 
product costs more than so p«r cent, of the finished product, and a claim 
that the cost of patents owned by it and covering the processes conducted 
at the home branch represents the greater part of the capital, where it 
also appears that the New Jersey plant cost less than the foreign plant, 
and where it is not shown how much of the stock represented by patents 
is represented by foreign and domestic patents, respectively. {Storage 
Battery Co. v. State Board 0/ Assessors, 60 N.J. Law, 66; afTd 61 N. J. 
Law, 290.) 

4. Franchise taxes: Retumt do not bind receiver. — A receiver of an 
insolvent corporation is not estopped by a reiurn of the secretary made 
immediately prior to the appointment of a receiver, (rom questioning a 
franchise tax based thereon. (Kirkpatrick v. Assessors, 57 N. J. 
Law, 53.) 

5. Franchlie taxesi Preference of, in cue of foaolvency.— The franchise 
tax assessed against a corporation after the appointment of a receiver is 
not an indebtedness entitled to share in the distribution, but is only 
entitled to be paid after the creditors have been paid. (Crews v. U. S. 
Car Co., 42 Atl. Rep., 272.) 

6. Fraiwhlic taxeii Interttate commerce. — The Federal Conslitution 
does not invalidate a general tax imposed upon domestic corporations 
generally because it incidentally affects one that under state authority is 
engaged in interstate commerce. The yearly license fee imposed upon 
miscellaneous corporations by the Act of 1884 is levied upon the right of 
the company to exist in corporate form, without regard to the powers 
that under such form it may exercise. Such fee may be exacted by the 
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stale from which the right is derived, without reference to the nature of 
the business the corporation may be authorized to carry on, and is consti- 
tutional even as against a domestic corporation created for the purpose of 
enj^aging in commerce with an adjoining state. The right of corporate 
existence is in itself indivisible, and the fee therefore must necessarily be 
an entirety, no matter where the property of the company is situated or 
how its capital is invested or employed. {State v. State Board of 
Assessors, 16 N. J. L. J., 210. See also Honduras Commercial Co. v. 
State Board of Assessors, 54 N. J- Law. 278.) 

TREASURER. 
I- Liability of tteasurer for cwporate fundi.— Where a treasurer, with 
the company'^ consent, deposited funds in a bank to his credit, he was 
held entitled to allowance for deposit tost by failure of the bank. It was 
also held that he was not liable for interest on funds of the company in 
his hands, unless he had used them so as to earn intetest, or for his own 
purposes. {Fougeray v. Laurel Springs Land Co., 41 Atl, Rep., 694.) 

-TRUSTS." 

1. "Trah": PowerofCourlof Equity toreitraln,—TheCourtof Equity 
does not possess power to restrain a corporation organized under the 
forms of law from performing acts within its corporate power because the 
purpose of the incorporators may have been to establish a monopoly. 
Quo warranto is the appropriate procedure to challenge the rights of a 
corporation to exercise ils franchises. {Stockton v. American Tobacco 
Co.. 55 N. J. Eq., 352;a(Fd 56 N. J. Eq., 847.) 

2. Unlawful combtnatlons. — '* It may be conceded that if this corpora- 
tion had entered into an agreement with other manufacturers of these 
goods, whether those manufacturers were individuals or corporations, by 
which agreement prices were to be fixed and competition paralyzed, such 
an arrangement would be a subject of equitable cognizance. Such was 
the case of Stockton. Attorney-General, v. Central Railroad Co. and 
Philadelphia &' Reading Railroad Co.. 50 N. J. Eq., 52 In that 
case the defending corporations had entered into a contract to lease the 
Central Railroad to what was substantially the Philadelphia & Reading 
Railroad. The lease was declared not only to be ultra vires, but to be 
made for the purpose of creating a monopoly in coal. The right of either 
of these companies to regulate its own business, whether it involved the 
fixing of the price for which coal should be sold or to whom it should be 
sold, was not involved, nor were the corporate powers of the company cur- 
tailed. What was done by the Court of Chancery was to annul a contract 
made by one company with another corporation, entirely aside from its 
corporate power and executed for an illegal purpose." {Id. at pp. 367, 3(iS.) 

3. Unlawful combtnallDiii. — Where the members of a manufacturers' 
association produce nearly the whole quantity of an article necessary to 
the comfort and health of the community, and have agreed to malce their 
prices such as the majority of the members shall prescribe, a schema to 
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buy and combine into one company the plants of a majority of the mem- 
bers, and thus secure the ability to dictate prices — is an effort to create a 
monopoly in an article of general necessity and is against public policy. 
{TrentoH Potteries Co. v. OlipAoMt, 56 N. j. Eq , 680.) 

4' Conttdldatioii held no monopoly .—Consolidation of tno rival con- 
cerns engaged in mining zinc ore was held not against public policy as 
tending to create a monopoly. (Meredith v. N. J. Zinc ^ Iron Co.. 5s 
N. J. Eq.. aii:afrd56N. j. Eq.. 454.) 

S- NotKum peUtlvt ooofracli. — Contracts for non-competition are within 
the exercise of powers incident to corporate management and business. 
(ElUrman v. Chicago June. Ry.. ^c, Co.. 49 N. J. Eq.. J17.) 
VOTING. 

See Elbctions. 
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PRECEDENTS AND FORMS. 



BEFORE ORGANIZATION. 



SUBSCRIPTION AGREEMENT BEFORE ORGANIZATION. 

Whereas, the organization is contemplated of a corporation under 
an act of the Legislature of the State of New Jersey, entitled " An Act 
Concerning Corporations (Revision of 1896)," to be known as the 

or by such other name as may be selected, with a 
capital stock of not less than % 

for the purpose of (stalt tn detail tkt business proposed to be carried on 
by ike company"), and it is desired by the undersigned to become a share- 
holder in the said corporation: 

Now, THBREFOHK {iHserl name 0/ subscriber), the undersigned, does 
hereby promise and agree to, and with [insert name of promoter or per' 
son organiting Ihe corporation) of , in consideration of the 

promises of the said (subscriber) hereinafter stated, that he will pay to the 
said {promoter) or to any person or corporation to whom he may assign 
this agreement, on demand, the sum of dollars, being the 

subscription price of shares of the capitai slock of the said 

corporation, or such part thereof as may be called for. The stock thus 
paid for to be delivered at the earliest possible moment after the organi- 
zation of the company, and meanwhile proper receipts or scrip to be issued 
to the undersigned. 

This agrbembnt is conditioned upon the procuring by the said 
{promoter) of other bona fide subscriptions, aggregating in all not less 
than % , to the capital stock of the said corporation. 

The sAlu (/?'ci«o/^r) on his part, in consideration of the foregoing, 
promises to use his best endeavors to obtain such amount of subscriptions, 
and his best efforts to perfect the organization of the said corporation. 

Witness our hands and seals, this day of , iSg 



Form 2. 
UNDERWRITERS- AGREKMENT. 
tVAereas, a certain Syndicate proposes to organize, under the laws 
of the State of New Jersey, a corporation, to be known as the 
Company (or some other name satisfactory to such syndicate), herein 
called the corporation, the object of which corporation shall be, among 
other things, to manufacture, buy and sell and 
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('Onn '^'I'l''^ products, which corporation shall have a capital stock of 

_ dollars, represented by shares, each of the par value 

' of nne hundred dollars, and which capital stock shall consist of 

dollars, evidenced by sharesof per cent. 

cumulative stock (preferred), and dollars, evidenced by 

shares of common stock, and 
IVAereas. such Syndicate proposes that there shall, by proper instru- 
ments of transfer and conveyance, be sold, transferred and assigned to 
the corporation the real estate, now being used for manufacturing 

and the buildings, appurtenances, easements, plants, machinery, 
fixtures, utensils, good-will, irade-rights and trade-marks now owned 
by the 

and the Syndicate further proposes that there shall be furnished to the 
corporation, at the time of such sale and transfer to It. dollars 

for working capital ; for all of which the Syndicate shall receive from and 
be paid by the corporation dollars of said preferred stock, 

full paid up and non-assessable, and dollars of said common 

stock, full paid up and non-assessable; it being the intention thai 

dollars of said preferred stock, and dollars 

of said common stock shall remain in the treasury of the corporation for 
further working capital and to acquire additional properties; and the 
Syndicate shall have the right to furnish additional plants, other than 
those above named, to the extent of dollars, at the pur- 

chase price thereof to the Syndicate, or shall have the right to furnish 
cash to the enlent of dollars on the same basis as sub- 

scribers to this agreement; and 

Whereas, the Syndicate shall be represented in the carrying out and 
enforcement of this contract by the Bank (herein called the 

Bank) of. the City of . State of ; and which 

Bank shall be and is hereby given the right to inforce compliance with 
this agreement by the parties hereto; and whereas it is deemed desirable 
and as an aid to the organization of the corporation that said preferred 
stock shall be underwritten and guaranteed upon the terms and conditions 
herein contained; and 

IVhereas. the undersigned desire, upon the terms and conditions 
herem contained, each for himself, severally, and not jointly, to under- 
write and guarantee the purchase of said preferred stock ; 

Now. THEREFORE, it is hereby agreed by and between the undersigned, 
severally, of the one part and the Bank ol the other part, as follows : 

(i) The undersigned each for himself, severally and not jointly and 
not for the others, do hereby agree to and do subscribe for and hereby 
agree to purchase so much of said preferred stock, at the par value thereof, 
as is set opposite their respective names, upon the terms and conditions 
herein contained, and hereby agree to pay the Bank the several amounts 
respectively set opposite their respective names, in cash, within ten days, 
as and when payment thereof shall be called for by the Bank, time to begin 
running from the date that the call for such payment is mailed by the 
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Bank, On a.11 payments which are made to the Bank hereunder, the itank p0f||| 
shall issue and cJeliver iis negotiable receipts, which receipts shall be 2 
exchanged by the Bank for the stock uf said cor[ioration when issued, in 
accordance with this agreement. 

(2) With each share of said preferred stock, so subscribed for and 
agreed to be purchased and paid for by the undersigned, respectively, 
the undersigned, respectively, shall receive one full paid share of said 
common stock. 

(j) Any pei'son who is a stockholder in any of the aforementioned 
companies, the purchase of whose plants or properties is bo contemplated 
by the corporation and who shall become a party to this agreement, may 
apply in payment of the stock so subscribed for by him so much of the 
purchase price to be paid to his respective company for the sale by such 
respective company of the property named in the preamble hereof as may 
be authorized by such company: sucli authorization and application of 
such payment, in manner aforesaid, shall be equivalent to the cash pay- 
ment as specified in paragraph ■■ (i) " hereof. 

{4) Notwithstanding said preferrtjd slock so to be paid to said Syndi- 
cate as aforesaid is hmited to a total of 

dollars, the same may be underwritten and the purchase thereof 
guaranteed to an extent in excess of 

dollars, and in event of such excess, all the amounts subscribed and 
hereby guaranteed by the undersigned and the benefits accruing hereun- 
der shall be proportionately abated and reduced. In no event, however, 
shall the total preferred stock of the corporation exceed 

dollars. The Syndicate is hereby vested with the 
exclusive power of determining to what extent such excess of underwriting 
and guaranteeing of said preferred stock shall be permitted. 

(5) This agreement shall not become obligatory upon any of the par- 
ties hereto until said preferred stock to the amount of 

dollars is underwritten and subscribed for, according to the 
terms and provisions hereof; in which event this agreement shall be and 
become binding, operative and effective, and notice of the fact that this 
agreement has became so binding, operative and effective shall be mailed 
by the Bank to the undersigned. 

(6) The right and power to enforce this agreement when the same 
has become binding, operative and effective, is hereby vested exclusively 
in the Bank, which alone shall have the right to enforce payment of the 
obligations assumed by the parties hereto. 

(7) If any of the undersigned shall fail to complete their respective 
payments when called upon by the Bank, as herein provided, it shall be 
optional with the Bank lo proceed to collect said amount remaining due, 
or to forfeit all payments thereof made hereunder by the party or parties 
in default, as fixed, specified and liquidated damages, and deprive the 
parties so in default of Che right of any participation whatever in this 
agreement or in the benefits to be derived therefrom. 

(8) In case, for any reason whatever, before or after this agreement 
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Fonn ^^ become binding, operative and efFective, the Syndicate shall deier- 

1 mine to abandon said project and the organization of the corporation and 

shall so declare to the Bank, then this agreement, in all Its parts, including 

the obligation to deliver said preferred stock or any of said common stock, 

shall be and become forthwith inoperative. 

(g) Separate copies of this agreement may be executed with the same 
force and effect as if all the signatures to said separate copies were 
appended to one original agreement, and it is hereby expressly under- 
stood and agreed that the Syndicate shall have and is hereby given the 
exclusive right at its option at any time before any call is made hereunder, 
to sutMititute for the Bank any bank or trust company of New York City 
satisfactory to such Syndicate, and in case of such substitution, notice 
thereof shall be given to the undersigned and such substitution shall have 
the same force and effect as though such bank or trust company had 
been originally mentioned and designated in this agreement in lieu or 
place of the Bank herein specified, and in that event all the obligations 
of the undersigned created by this agreement shall inure, run to and 
be In favor of the bank or trust company so substituted. 

Dated this day of , 1899. 




OPTION AGREEMENT. 

[Short Form,] 
The undersigned hereby agree in consideration of one dollar and other 
good and valuable considerations to sell to , or 

his assigns, as a going concern, the business carried on by the under- 

signed, including the property, machinery, materials, supplies used in 
connection with the business, and also the good-will, trade-rights, trade- 
marks, brands, patents, inventions, formulte,. receipts, trade-names and 
patterns owned or controlled by the undersigned, excepting only money 
in bank and bills and accounts receivable, which are to be and remain the 
property of the undersigned. All said property to be at the time of such 
sale free and clear of all Hens, charges, encumbrances, taxes and as>ie-s- 
ments. The consideration for the said sale to be C . in addition 

to inventory value of stock on hand at the time of transfer. 
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This option shall expire on the ist day of , 1899. unless porm 

the said , or bis assigns, shall before that time give notice a 

in writing of his acceptance thereof, in which case the transaction is to be 
completed and the property delivered within four months thereafter, or 
earlier at the option of 

It is understood and agreed that in accepting thia option 

assumes no responsibility or liability to purchase the said property 
unless , or his assigns, shall elect so to do by written notice, 

and that incase of assignment that this instrument and allot its parts and 
provisions shall inure to the benefit and run in favor of, and be obligatory 
upon, such transferee, and shall be free from liability 

therein and thereunder to the same purport and effect as though such 
transferee had originally been made the purchaser hereto. 

Witness our hands and seals this day of 1B99. 



OPTION AGREEMENT. 

AcRBEHENT. made at the City of New York this day of 

, iBqq, between the Com- 

pANv (hereinafter referred to as the Vendor) and the stockholders thereof 
(hereinafter referred to as the Stockholders), by whom and on whose 
belialf this instrument shall be signed, of the one part, and 

(hereinafter referred to as the Purchasers), their nominees or assigns, of 
the other part, the said Company being organised under the laws of the 
State of , with a capital stock 

outstanding of $ , divided into 

shares of $ each. 

Wherbae, the Purchasers propose to form a corjwration under the 
laws of the State of New Jersey (or other suitable State), to be called 
The Company (or other 

suitable name) (and hereinafter referred to as the 

Company), with a capital stock of about million 

dollars ( ), divided into shares of one hundred dollars 

(#100) each, of which part shall be seven per cent. (7^ cumulative pre- 
ferred shares (preferential as to capital as well as to dividend), and part 
common sliares. The exact amount of such capital stock, more or less 
than millions, and the proportions of said pre- 

ferred and common shares into which the same shall be divided shall be 
as approved by one or more responsible bankers in the City of New York 
as sufficient for the acquisition of the busi- 

nesses taken over by said Company, and for the satisfaction of expenses 



dbyCOOgIC 



184 BEFORE ORGANIZATION. 

Fonn ^'^^ commissions connected therewith and with the formation and estab- 
A lishment of said Company, and for 

providing the Company witli such working 

capital in caiih or such reserve of treasury stock as may also be so 
approved. No preferred stock shall be issued except in payment for 
plants, and for cash (necessary for working 
capital as aforesaid) to an amount equivalent to the preferred stock issued 
therefor. 

This agrebuent witn'essbti^, that for and in consideraiion of one 
dollar in hand paid by the Purchasers— 

First. — The Vendor hereby sells to the Purchasers the sole option 
until the lat day of October, 1899, of purchasing for the sum of 

dollars the entire good-will, plants, patents, trade-marks, 
and all visible and tangible real and personal property of said company, 
not including cash and bills and accounts receivable. 

Second. — If said option is exercised, the sale may be completed on or 
before the ist day of , i8gg (herei.^afte^ called the time of 

transfer), but the directors tor the time beingof theCompany may extend 
said last named date to a further period, not exceeding one month, and 
said sale shall take effect as from the date hereof, and no dividend shall 
be paid or declared, or any property whatsoever withdrawn from the 
Company, save in the ordinary course of business, between said date and 
the time of transfer. 

Third. — The real and personal properly, assets and business of the 
Company shall, at the time of transfer, be free and clear of all liens, 
mortgages, judgments, debts and other liabilities whatsoever, except 
engagements under current and ordinary business, contracts taken over 
by the Purchasers, and the Vendor and the Stockholders may retain the 
cash on hand or in bank, book accounts and bills receivable of the com- 
pany as they shall exist on the date hereof, for the satisfaction of any 
such encumbrances as aforesaid, and after that for their own use. 

The purchasers shall, however, have the right to retain and hold from 
the purchase consideration such part thereof as in their judgment shall 
be necessary to discharge any such liens, mortgages, judgments, debts or 
other such liabilities as may exist at the time of the transfer. 

Fourth. — The Vendor and Stockholders shall, upon ten days' notice 
in writing given by the Purchasers to the Vendor, deliver to such respon- 
sible trust company in the City of New York (hereinafter referred to as 
the Trust Company) as shall be named by the Purchasers, the certificates 
for the number of shares of stock in the company set opposite the names 
of the Stockholders at the foot hereof, together with transfers thereof 
duly executed or signed in blank, and also an abstract or abstracts and 
searches of title to all the real property of the Company wheresoever situ- 
ate, duly searched to date and showing all incumbrances, by lawyers of 
responsibility and standing, or by title guarantee companies, and full 
and sufficient deeds, bills of sale, assignments, and all such other convey- 
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a.nces, as nhM be usual, necessary or proper for the conveying and assur- pQfgi 
ing to the Purchasers, or their assigns all the assets of the Company set j 
forth in the paragraph hereof numbereii " I," executed by the proper offi- 
cers of the Company, and with sutlicient and proper stamps, and certificates 
affixed in such form as to entitle such of them as are usually recorded to 
be recorded in the usual and proper offices, and all such conveyances shall 
contain the usual covenants that the property so conveyed is free from 
incumbrances as herein provided. 

All the foregoing are to be held by the Trust Company until the time 
of transfer or the expiration unaccepted of this option, and the Trust 
Company shall deliver separate reciipts for said stoclc and for taid 
abstracts and conveyances, and while the said abstracts remain on deposit 
with the trust company, no transfer of the real properly of the company, 
or any part thereof, shall be made by it. 

FiriH. — At the time of transfer the search and certificate thereof 
above mentioned shall be continued by the Vendor to such time, and 
thereupon the purchase consideration may be paid by the Purchasers to 
the Vendor at the office of the Trust Company, and such payment shall 
be in full of the purchase obligations of the Purchasers hereunder. And 
upon said payment the said certificates of stock and blank transfers, 
abstracts and certificates of search or such of them as tfie purchasers may 
elect, shall be forthwith handed over to the Purchasers by the Trust Com- 
pany, and the Vendor and Stockholders hereby jointly and severally 
covenant to do anything further which may be necessary on their part to 
complete the sale and to execute such legal covenants for ten years, and 
in such form as the purchasers n^ay require, and not to engage in any 
way in the manufacture of or other like articles within ten 

years from date hereof without the consent of the purchasers. 

Sixth. — If the Purchasers fail to exercise the option, the Trust Com- 
pany shall return to the Vendor the said certificates and blank transfers 
and absiractsand instruments, and the Purchasers shall pay all the charges 
of the Trust Company in connection with the matters aforesaid, and such 
trust company shall have no claim or lien whatsoever upon said certifi- 
cates or abstracts or instruments or upon the Vendor for any of its said 

Sbvbnth. — If said option is exercised, the Vendor shall take and 
accept in full payment for the property hereby agreed to be conveyed; 

In such preferred stock of such Company f 

In such common stock of such Company $ 

It is, however, distinctly understood that incase the Purchasers shall accept 
the stock so deposited, the cash in hand, credits and other property 
retained and not covered by this option, as well as the consideration above 
named, shall inure solely to the benefit of the Stockholders so depiositing 
their stock, and not to the Purchasers or their assigns; subject, however, 
to the payment of all liabilities. 
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Fonn Eighth.— We, the undersigned Stockholders, owning respectively the 

e number of shares of stock of said Company set opposite our several signa- 
tures, and no other, do hereby consent to and approve, ratify and confirm 
the proposed sale of the property, business and good-will of said Company 
on the terms and conditions above set forth. 

In wiTHSas wherbof. the Vendor and Stockholders have hereunto set 
their hands the day and year first above written. 




I. , Secretary of the Company, hereby 

certify that the foregoing consent of stockholders is signed by the hold- 
ers of all the capital stock of said Company. 

WiTNBSB ray hand and corporate seal of said Company this day 

of , 1899. 

[seal.] Secretary. 



OPTION AGREEMENT. 



. this day of , 

, a corporation 

le of the laws of the State 



This Agreehbht. made at 
1899, by and between 

organised and doing business under and by 

of . first party hereto, and of 

the second party hereto, Witnkssbth, 

First. — For and in consideration of ten dollars <$io), and other good 
and valuable considerations by the second party to the first party in hand 
paid, the receipt of which hy the first party is hereby acknowledged, the 
first party hereby agrees, upon the request of the second party, provided 
such request 1>e made to the first party on or before , 1899, 

to sell, convey, transfer, and deliver to the second party the following; 

All of the real estate, buildings, improvements, appurtenances, ease- 
ments, plant, machinery, fixed and movable, now belonging to the first 
party and located at , in the County of 

and State of ; also all the railroad tracks, furnaces, 

brick-work, foundations, boilers, pumps, water heaters, engines, hous- 
ings, chilled rolls, shears, cranes, annealing boxes and stands, castings, 
buggies, trucks, steam, gas and water pipes, water and acid tanks. 
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8torag;e tanks, spare parts of machinery, electric plant, cars, shafting. pQf||] 
belting, pulleys, hangers, gears, tools, forges, horses, wagons, imple- r 
ments and utensils of every nature whatsoever, located on or within 
the above described premises, or any property of the character 
described above belonging to the party of the tirst part which may be 
temporarily located elsewhere than on the above described premises, or 
for the purpose of making repairs, or for any other reason; intending 
hereby to include all property, machinery, materia! and supplies now being 
used for, or suitable to be used for or in connection with the manufacture 
and shipment of . excepting the goods, material 

and supplies hereinafter mentioned ; also all of the good-will, trade-rights, 
trade-marks, brands, patents, inventions, formulas, and recipes, trade- 
names and patents now owned or controlled by the first party. All of the 
foregoing property at the time of such sale to be free and clear from all 
liens, charges, incumbrances, taxes $nd assessments whatever. 

The first party shall and will within ten (10) days after notice to that 
eSect, furnish and deliver to the second party for examination by its 
counsel, full and complete abstracts of title to the said real estate. 

Second.— The second party shall have and is hereby given the exclu- 
sive right and option to purchase of the first party all of the foregoing 
property on or before 1899. for the consideration uf 

dollars, cash, to be paid by the second 
party to the first party at the time of the consummation of such purchase. 

Third. — If, during the period of this contract, any part of the prop- 
erty hereinbefore described shall be destroyed or damaged by fire or 
other casualty, then and in that event, unless the pioperty so destroyed 
or damaged shall be fully restored, on or before the day 

of 1899. to the condition in which it was immediately pre- 

ceding such destruction or damage, then to the extent of the loss result- 
ing from such injury, the purchase price hereinbefore specified shall be 
abated. The extent of such loss, in case the parties hereto cannot agree 
upon the same, shall be ascertained and determined by appraisers in the 
manner hereinafter provided. 

Fourth. — At the time of the consummation of the sale and purchase 
of the property hereinbefore described, the first party hereby agrees to 
sell and deliver, and the second party hereby agrees to purchase of the first 
party, in addition to the foregoing, the following: 

(a) All of the \maHufattured product described in detaii\ then 
owned by the party of the first part, the price to be paid therefor to be 
the then market value thereof. 

ij)) All of the following described goods, materialsand supplies located 
upon or within the above described premises, or in transit to the same, at 
their cost price to the party of the first part, to wit: 

\Crude materials described in detail. '\ 

{c) All unexpired lire, liability and other insurance policies then 
in force, at the /ro rata value of the same. 
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FOmi '^''^ price to be paid ior the property specified in this paragraph shall 

c be paid in Ciish contemporaneously with the payment of the sum specified 
in paragraph -'Second' hereof. 

FiPTH.— In case of the consummation of the purchase of the property 
covered by this contract, then contemporaneously therewith the second 
party shall assume all bona fide contracts made by the first party for the 
purchase or sale of materials, raw or manufactured. 

Sixth — In case of the purchase of the property covered by this con- 
tract, then contemporaneously therewith the first party shall cause to be 
properly executed by itself and by all of its officers, a contract or con- 
tracts with the second party, by which the first party and such officers 
shall obligate themselves for a period of fifteen years after the consum- 
mation of such purchase, not to engage or be or become interested, 
directly or indirectly, as individuals, partners, stockholders, directors, 
officers, clerks, agents or employees in the business (other than that of 
transferee hereunder, of the second party) of buying, manufacturing or 
selling 



or any kindred products or any of the by-products of i 
factory, within a radius of n 



Sbventh. — The first party hereby agrees in case of th? c 
tion of the purchase of the property embraced in this contract, that it 
will forthwith, upon demand of the second party, execute or cause to be 
executed by the first party and all its officers such further instrument or 
instruments as may be required by the second parly for the purpose of 
carrying out the purposes and provisions of this agreement. 

Eighth. — In case any difference of opinion shall arise by and between 
the parties hereto in the interpretation and carrying out of this instru- 
ment, or any of its piovjslons, then and in that event such difference 
shall be determined by three appraisers; each of the parties hereto to 
appoint one appraiser and the other two so chosen to select a third 
appraiser. The award of a majority of such appraisers shall be binding 
and conclusive upon the parties hereto: that appointment of such 
appraisers by the respective parties hereto shall be made by each of said 
parties within ten days after receiving notice from the other of said 
parties to make such appointment. The failure of either of the parties 
hereto to appoint such appraiser shall authorize the other of said parlies 
to make an appointment for the one so in default. The two appraisers 
chosen shall select a third appraiser within five days after the appoint- 
ment of the first two appraisers. If the first two appraisers fail or are 
unable to, within the time hereinbefore specified, select a third appraiser, 
then any judge of any court of record in County, , 

upon application made by either of the parties hereto for the purpose, is 
hereby authorized and empowered to appoint such third appraiser. The 
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award to be made by the appraisers hereunder shall be made within four- Fortll 
teen days of the appointment of the third appraiser. A 

NiKTH.— It is ejjjressly understood and agreed that this instrument 
may be transferred and assigned by the second party, and that when so 
transferred and assigned, this instrument and all of its parts and pro- 
visions shall inure to the benefit and shall run in favor. of and be obligar 
tory upon such transferee, to the same purport and effect as though such 
transferee had originally been made the second party hereto. In case of 
such transfer and assignment by the second party, all of its rights, as 
well as obligations hereunder, whatever the same may be, shall forthwith 

In witness whereof, the party of the first part has duly caused 
this instrument to be signed and sealed by its proper officers and attested 
under its corporate seal, the day. date and place first above written. 



THE CERTmCATE OF INCORPORATION. 

[Section B. p. 16. ante.] 
SKELETON FORM OF CERTIFICATE. 

This is to certify, That the undersigned do hereby associate them- 
selves into a corporation, under and by virtue of the provisions of an act 
of the Legislature of the State of New Jersey, entitled "An Act Concern- 
ing Corporations (Revision of 1896)," and the several supplements thereto 
and acts amendatory thereof, and do severally agree to take the number 
of shares of capital stock set opposite their respective names. 

First. — The name of the corporation is (Name in full.) 

Second. — The location of the principal office in this state is at No. 
street, in the of 

county of 

The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

Third. — The objects for which this corporation is formed are {State 
objects in detail ; see forms (f-Sj. Add selection of general clauses 
suitable in connection Iherewitk : see forms 86-104). 

The corporation shall have power to conduct its business in all its 
branches, have one or more offices, and unlimitedly to hold, purchase, 
mortgage and convey real and personal property in the State of New 
Jersey, and as well in all other states, and in all foreign countries, and 
especially in 
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Fonn Fourth.— The total authorized capital stock of this corporation is 

•J dollars, divided into 

Bhares of tlie par value of 
dollars each. 

{/f more than one class of stock insert preference clauses ; see 
forms I0S-I30.) 

Fifth. — The names and post-office addresses of the incorporators and 
the number of shares subscribed for by each, the aggregate of such 
subscriptions being the amount of capital stock with which the company 
will commence business, are as follows: \The capital stock "with "which 
the company •will commence business should not be more than tyio-thirds 
preferred slock. See section iS, p. jj, ante.] 



Sixth. — (insert clauses for the regulation of the business and for 
the conduct of the affairs of the corporation, and creating, defining, 
limiting and regulating the powers of the directors and the stock- 
holders, or any class or classes of Stockholders ; see forms 111-144.) 

Sbvehth.— (^ the duration of the company is limited add): The 
period of existence of this company is iimited to years. 

In witness wHBueOF, we have hereunto set our hands and seals the 
day of , A. D. eighteen hundred and ninety- 

Signed, sealed and delivered | 
in the presence of f 

{Attach and cancel lo-cent internal revenue stamp.) 



[Section g, pp. 31-3, ante.] 
Acknowledgment. 



Be it remembered, That on this day of , A. D. 

eighteen hundred and ninety- before me. a , 

personally appeared , who 1 am 

satisfied are the persons named in and who executed the foregoing cer- 
tiHcate, and I having first made known to them the contents thereof. 
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they did each acknowledge that they signed, sealed and delivered the pofmg 

same as their voluntary act and deed. R— 10 

{Attack and cancel lo-cent internal revenue stamp to each certifi- 
cate of acknowiedgment.) 

Form 8. 

[Section g. pp. 33-3. ante."] 
Proof bv Subscribing Witness. 
Statk ok * 

County of ) " 

Be it rbmemberbd. That on the day of . A. D. 

eighteen hundred and ninety- , before me, the subscriber, personally 

appeared , who, being by me duly sworn, on his oath 

did depose and say, that he saw (insert names 0/ incorporators), the per- 
sons named in the foregoing eerti6catc, sign, seal and deliver the same as 
their voluntary act and deed, and that the deponent at the same time 
subscribed his name thereto as a witness of the execution thereof. 
Subscribed and sworn to before me | 
the day and year aforesaid. \ 

Inc 



If acknowledgment ia taken or proof li 


■ made before an officer (olher than a manic 


ancerjr or commlnlDner of deeds [or i 


Jew Jer«y) outside of New Jersey add cer 


K {pp. ,3, .,4, ante). 




Execute one copy. Affix proper Intei 




Record In tbe office of the clerk of 




ed. Then file In the office of the eecrel 
) 


ary of state at Trenton. (Section ,, pp. =^ 



OBJECT CLAUSES FOR SPECIFIC COMPANIES. 
Fofm 9. 

AcBuisiTioN OK Existing Business. 
To acquire and take over as a going concern the business now carried 
on at No. Street, 

under the style or firm of A. B. & Co., and all or any of the assets and 
liabilities of the proprietors of that business in connection therewith. 

Form 10. 

Advertising. 
To carry on a general advertising business in all its branches both as 



principals and agents; to carry on the businesses of printers, a' 
engravers, bookbinders, designers, dealers in paper and all fancy articles, 
booksellers, publishers, advertising agents, buyers and sellers of newspa- 
persand publications of all kinds, and dealers in any other articles or things 
of a character similar or analogous to the foregoing or any of them, or con- 
nected therewith; and in general to undertake and transact all kinds of 
agency business which an individual may legally undertake; to buy, sell 
and deal in tickets for theatres and all other plac 
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Forms I'o™ »• 

11-13 Air Power. 

To manufacture, buy. sell, and deal in air compressors, electrical 
machines and apparatus. locomotives, engines, trucks and cars, and all 
machinery for the acquisition or use oE power of any kind, and the erec- 
tion of buildings for housing the same, and equipping and installing 
manufacturing plants generally, including the acquisition, by purchase, 
by manufacture or otherwise, of all materials, supplies, machinery and 
other articles necessary or convenient for use in connection with and in 
carrying on the business herein mentioned, or any part thereof. 



Form t2. 

Automobiles. 



To carry on the business of truckmen, draymen, mechanical engi- 
neers and manufacturers, and workers and dealers in motive power, and 
any business in which the application of compressed air, electricity, or 
any power, like or otherwise, is or may be useful or convetiient, or any 
other business of a like nature, and to do the business of common carriers, 
of persons, freight, express and property of all kinds, and, either as princi- 
pals or agents, to trade and deal in, and deal with any article belonging 
to any such business, and all apparatus, appliances, and things used in 
connection therewith, or with any invention or patents; to produce and 
accumulate compressed air, electricity, and electro-molive force, or oiher 
agents, similar or otherwise, and to supply the same for the production, 
transmission or use of power for any and all purposes, and uses as may be 
thought advisable, and to manufacture, buy, sell, hire, lease, let and deal 
in air compressors, in electrical machines and apparatus, trucks and cars, 
and all machinery for the use of power of all kinds, and to obtain, accept 
and use, all permits and all franchises, municipal or otherwise; to acquire 
and carry on works, buildings and structures of all kinds, relating to any 
business of the company, and to enter into such contracts, and make such 
arrangements as may be necessary Co carry out the same. 



Form IX 
Baking Powder, 

The objects for which the corporation is formed are manufacturing, 
baying, selling, importing, exporting, refining and dealing in baking 
powders, argals. cream of tartar, tartaric acid, and all other chemicals 
which are or may be component parts of baking powder, or may be con- 
veniently produced or dealt in in connection therewith, and generally to 
carry on any manufacturing or other business which can conveniently be 
carried on in conjunction with any of the matters aforesaid, or in or upon 
the premises of the company. 
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Fonn J4. FoimS 

Bicycles. 14-18 

The objects for which the corporation is formed are as follows, to wit: 
the manufacture and selling of bicycles and all parts and acces-ioriea thereof 
and Ihe carrying on of any trade or business incident thereto or connected 
therewith ; the manufacturing and selling of automobile vehicles and 
electric and other motors, and the carrying on of any trade or business 
incident thereto or connected therewith ; the carrying on of any manufac- 
turing or mercantile business lawful in the place where such business shall 
be carried on. 



BicvcLB Saddles and Sundries. 
To manufacture, buy, sell, deal in and deal with bicycle saddles, bicy- 
cle parts and bicycle appurtenances of all kinds, and to acquire by pur- 
chase, manufacture or otherwise all materials, supplies and other articles 
manufactured or unmanufactured, and all real and personal property 
necessary or convenient for use in connection with and in carrying on the 
business herein mentioned, or any part thereof, and to sell and dispose of 
the same. 



Fonn 16. 
Biscuit Coupahy. 
To manufacture, buy, sell and export biscuits, crackers, cakes, Italian 
paste, confectionery and other food products, and to acquire and dispose 
of shares of the capital stock of other corporations organized in this state. 
or elsewhere, for similar purposes or purposes incidental thereto, and to 
do and transact all lawful business incidental to all or any of the above- 
mentioned objects. 



Form 17. 

BftKWERY. 

The objects for which the corporation is formed are the manufactur- 
ing, selling and dealing in beer, the manufacturing, growing, selling and 
dealing in malt and hops, commodities, articles and things necessary or 
convenient for use in the business of brewers and maltsters, and the busi- 
ness incidental thereto. 



Form 18. 

BuiLDiNQ Contractors. 
To make, enter into, perform and carry out contracts for construct- 
ing, altering, decorating, maintaining, furnishing, fitting up and improv- 
ing buildings of every sort and kind; to advance money to and 
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FonnS s^t^r '"*<> contracts and arrangements of all kinds with builders, 

iQ_22 property owners and otiiers; to carry on in all their re^)ective branches 

the businesses of builders, contractors, decorators, dealers in stone, 



brick, timber, hardware, and other building materials or requisites; to 
purchase for investment or resale, and to sell houses, lands, real property 
of all kinds and any interest therein, and generally to deal in, sell, lease, 
exchange or otherwise deal with lands, buildings and any other property, 
whether real or personal. 

Form >9. 
BtiiLDiNU Matbrials. 
To manufacture, buy. sell, deal and trade in any and every kind of 
bricks, stone, and building materials and supplies; to transport bricks, 
building materials, goods and merchandise by land or water, and for that 
purpose to purchase, own or charter, and operate, steam boats, steam tugs. 
barges and other boats. 



Form 20. 

Cbmbkt. 
To manufacture, sell and deal in Portland cement, and all kinds of 
natural and other cement, lime, limestone, calcined and other plasters and 
artificial stone, and to erect, or acquire by purchase, lease or otherwise, 
manufactories, kilns and buildings; to establish and maintain and operate 
manufactories, kilns, warehouses, agencies and depots for manufacturing 
and storing its cement and other products, and for their sale and distribu- 
tion, and to transport, or cause the same to be transported, as articles of 
commerce, and to do any and all things incidental thereto and necessary 
and proper to be done in connection with the business of trading and 
manufacturing as aforesaid. 



Form 21. 

CKBM1CAI.S. 

To manufacture, buy. sell, deal in and use alkalies and chemicals of 
all kinds and all articles and things used in the manufacture, maintenance 
and working thereof , and also all apparatus and implements and things for 
use either alone or in connection with products of which they are ingre- 
dients or in the manufacture of which they are a factor. 



Form 22. 
Cordage. 

The objects for which said company is formed are as follows, viz. ; 
The manufacture and sale of cordage and binder twine, and any and all 
similar commodities, including the acquisition by purchase, manufacture 
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or cultivation of all materials, supplies, machinery and other articles pomiS 
necessary or convenient for use in connection with and in carrying on 23-26 
the business of manufacture and sales as aforesaid ; the taking, acquisi- 
tion, buying, holding, owning, selling, leasing, mortgaging, improving, 
cultivating and otherwise dealing in and disposing of real estate, manu- 
factories, buildings and improvements necessary or convenient in carry- 
ing on said business- 
Form 23. 
Cotton Company. 
The objects for which the company ia formed are the buying oE seed 
cotton, the ginning and cleaning of same, both cotton and seed, the 
baling of cotton by mechanical process, the manufacture of machinery 
for the purposes named and all business connected with and collateral 
thereto, including the selling, shipping and warehousing of the products. 



Form 24. 
Cotton Compress. 
To manufacture, to operate and to sell, machinery for compressing 
cotton or other fibrous or other materials; to manufacture, purchase or 
otherwise acquire, to hold, own, mortgage, pledge, sell, assign and trans- 
fer or otherwise dispose of, to invest, trade, deal in and deal with goods, 
wares and merchandise and property of every class and deitcription. 



Form 25. ~ ''■ 

Cotton Oil. 
To carry on the trade or business of buying, seliing, ginning, baling, 
adapting, preparing and otherwise dealing in seed cotton and any and all 
other kinds of cotton, and manufacturing, refining, producing, adapting, 
preparing, buying and selling, and othernlae dealing in cotton oil and 
other oils, and buying, selling and otherwise dealing in cotton seed, and 
manufacturing, producing, adapting, preparing, buyif.g and selling, and 
otherwise dealing in any and all the products derived from cotton seed, 
and utilizing any and all products and by-products derived from the 
operations of the plants of said corporation in such manner as may be 
advantageous or profitable, including the buying, selling, fattening and 
dealing in cattle; and also to manufacture, produce, purchase, adapt, 
prepare, use, sell or otherwise deal In any materials, articles or things 
required for, in connection with, or incidental to. any of the purposes 
above mentioned. 

Form 2& 

Department Store. 
(i) To establish and conduct a general department store, 
(a) To carry on all or any of the businesses of dry goods merchants. 
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g cloth manufacturers, furriers, haberdashers, hosiers; manufacturers, 
importers, wholesale and retail dealers of and in textile fabrics of alt kinds ; 
milliners, dressmalters. m an tua -makers, tailors, hatters, clothiers, furnish- 
ers, outfitters, glovers, lace manufacturers, feather dressers, boot and shoe 
makers; manufacturers and importers and wholesale and retail dealers of 
and in leather goods, household furniture, ironmongery, china and glass- 
ware, crockery and other household fittings and utensils, ornaments, bric- 
i-brac. stationery, notions and fancy goods;dealers in meats and provisions. 
drugs, chemicals, and other articles and commodities of personal and 
household use and consumption ; and generally of and in all manufactured 
goods, materials, provisions and produce. 

(3) To carry on any of the businesses of coach and carriage 
builders, saddlers, harness- makers, house decorators, sanitary engineers, 
electrical engineers, and contractors in all the branches thereof; gas- 
fitters, coal and wood dealers, land, estate, and house agents, builders, 
contractors, auctioneers, cabinet-makers, upholsterers, furniture removers, 
owners ot depositories, warehousemen, carriers, storekeepers; manufac- 
turers of and dealers in hardware, jewelry, plated goods, perfumery, 
toilet articles of all kinds, and articles required for ornament, recreation 
or amusement; gold and silver smiths, dealers in precious stones, watch- 
makers, newspaper proprietors, booksellers, dealers in musical inscrum 
manufacturers of and dealers in bicycles, tricycles and motor carriages, 
and sporting goods of all kinds; and also refreshment contractors, restau, 
rant keepers, wine and liquor dealers, lobacconists, and dealers in mineral, 
aerated, and other liquors; barbers and hairdressers: farmers, dairymen. 
market gardeners, nurserymen and florists; photographers and dealers in 
photographic supplies, printers, lithographers and engravers; dealers in 
domestic, trained and fancy animals. 

(4) To buy. sell, manufacture, repair, alter and exchange, let on hire, 
export, and deal in all kinds of articles and things which may be required 
for the purposes of any of the said businesses, or commonly supplied or 
dealt in by persona engaged in any such businesses, or which may seem 
capable of being profitably dealt with in connection with any of the said 
businesses. 

(5) To provide and conduct refreshment-rooms, newspaper-rooms 
reading and writing rooms, dressing-rooms, telephones, and other con- 
veniences for the use of customers and others. 

(6) To grant to other persons or corpiorations the riglit or privilege 
to carry on any kind of business on the premises of the company on such 
terms as the company shall deem expedient or proper. 

Form 27. 

To manufacture, buy, sell, deal in, distribute, store, warehouse and 
export whisky of all kinds, high wines, alcohol, spirits and gins of all 
kinds, and all kinds of distillery products and by-products thereof; to 
carry on the general business of distilling, redistilling and rectifying 
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high wines, spirits and alcohol, and of compounding and blending of gins Pofmg 
and whiskies of all kinds; to manufacture, buy, sell, deal in, store, ware- 28—29 
house, distribute and export grain, molasses and all articles used in con- 
nection with the operation of a distillery, and to manufacture, buy, sell, 
deal in, distribute, store, warehouse and export all products or by-prod- 
ucts of such articles; to do a general warehouse and storage business; to 
do a general cooperage business; to issue, register, certify and guarantee 
warehouse receipts; to feed cattle ; to carry or transport or cause to be 
carried or transported any of the property above referred to. 



FonQ 28. 

Dry Goods. 
The business, bolh wiiolesale and retail, of general dry goods mer- 
chants, drapers, haberdashers, milliners, dressmakers, tailors, furrierB, 
lace-men, clothiers, hosiers, glovers and general outfitters. 



Form 29, 

Electric. 
To carry on the business of electricians, mechanical engineers and 
manufacturers, and workers and dealers in electricity, motive power, heat 
and light, and any business in which the application of electricity or any 
power, like or otherwise, is or may be useful, convenient or ornamental, 
or any other business of a like nature, and to manufacture and produce, 
and. either as principals or agents, trade and deal in and deal with any 
article belonging to any such business, and all apparatus, appliances and 
things used in connection therewith, or with any inventions or patents; 
to produce and accumulate electricity and electro-motive force, or other 
agency, similar or otherwise, and to supply the same for the production, 
transmission or use of power for lighting, heating and motive purposes or 
otherwise, as may be thought advisable, and to light streets, places 
and buildings, public or private, by means of electricity, or otherwise, 
or to enable the same so to be lighted; to construct, maintain and 
operate works, for the supply and distribution of electricity for light, 
heat and power; to carry on the business of suppliers of light, heat and 
power and carriers of passengers and goods by land and by water in all its 
branches; to acquire by purchase or otherwise, maintain, equip, operate 
and build street and other railways operated hy electricity or otherwise; 
to use or manufacture, operate and equip telephones, telegraphs, phono- 
graphs and alt electrical apparatus now known, or that may hereafter be 
invented, including all wires or appliances for connecting electric appa- 
ratus at a distance with other electric apparatus, and including the forma- 
tion of electric exchanges or centres; to acquire, by purchase or other- 
wise, and to use, operate and equip subways, conduits and ducts, and to 
obtain, accept and use all permits and also franchises, municipal or other- 
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wise; to purchase or olherwise acquire and to sell, work or otherwise deal 

jftaj with land, water, water-power, water-power supplies and water-power 
work and equipment, or works: to undertake, construct, acquire and 
carry on works of all kinds relating to any business o£ the company, and 
to enter into such contracts and make such arrangements aa may be 
necessary to carry oui the same. 

To carry on the business of an electric li^ht company in all its 
branches, and to construct, lay down, establish, fix and carry out all 
necessary cables, wires, lines, accumulators, lamps and works, appurte- 
nances and appliances. 

Focmao. 
Elsctbical Machikerv, 

To carry on the business of manufacturers and dealers in electric 
motors, dynamos and other electrical machinery, appliances and plants, 
and to buy, sell, manufacture, repair, convert, alter, let or hire, and deal 
in electrical appliances and goods of every kind and character, and 
machinery of all manner or kind ; 

To produce and accumulate electricity and electro-motive force, and 
to supply the same for the production, transmission or use of power for 
lighting, heating and motive purposes or otherwise, as may be thought 
advisable, and to light streets, places and buildings, public or private, 
by means of electricity or otherwise, or to enable the same to be so 
lighted. 



To manufacture, generate, buy, sell, accumulate, store, transmit, 
furnish and distribute electric current for light, heat and power; 

To manufacture, buy. sell, lease, tet or operate any or all machinery or 
appliances for the manufacture, generation, storage, accumulation, trans- 
mission or distribution of any or all types of electric current, and any or 
all manner of electric machinery, apparatus or supplies of any nature or 
kind whatsoever; 

To erect, buy, sell, ojwrate, lease and let power plants and generating 
stations for the manufacture, generation, accumulation, storage, trans- 
mission and distribution of electric current and any or all machinery used 
therein or in connection therewith; 

To manufacture, buy, sell, lease and let fixtures, chandeliers, electro- 
liers, brackets, lamps, globes, and other supplies and appurtenances used 
for or in connection with the manufacture, generation, accumulation, 
storage, transmission, distribution or use of electric current for light, 
heat, or power, or otherwise, and to carry on a general business of elec- 
tricians, mechanical engineers, suppliers pf electricity for the purpose of 
light, heat or power or otherwise, and install, erect and operate, sell or 
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lease wires, cables and fixtures, both interior and exterior, for the trans- porO] 
mission and use of electric current; and to manufacture and deal in all 37 
apparatus and thinns required for or capable of being used in connection 
with the generation, distribution, supply, accumulation and employment 
of electricity ; 

To buy, sell, operate or lease pole lines, erect poles, string wires 
thereon, or on poles of other individuals or corporations, on any and all 
streets, avenues, highways and roads of counties, townships, towns, 
villages and cities, and over or under all canals and other waterways, and 
across any and all bridges, and to use the same either for the transmis- 
sion of electric current for delivery to consumers on such hoes or for trans- 
mission of current lo independent vendors thereof, and to sell or lease to 
ottier individuals or corporations the right to string electric wires on or 
attach electric wires to any or all poles so erected, owned or leased, and 
to use such lines both as through lines and for local delivery; 

To build and construct and use. for any of the purposes stated above, 
underground subways or conduits in such streets, avenues, highways and 
roads, and under such canals and other waterways, and string electric 
wires or conductors therein, and to buy or lease from, or sell or let to any 
other individual or corporation the right to string and to use as aforesaid 
electric wires or conductors in any such subways. 



Fmn 32. 
Electric Railway, Lighting, &C. 
In the West Indian Islands to generate, accumulate, distribute and 
supply electricity for light, heat, power and signalling and other purposes; 
to construct, own and operate lines for the conveyance of electric current 
for telegraph, telephone, cable and other purposes; in construct, own and 
operate electric telephone exchanges; to manufacture and supply gas for 
fuel and illuminating purposes; lo light cities, towns, villages, buildings 
and places both public and private, by gas or electricity; to make, own. 
sell or lease all machines, instruments, apparatus and other equipments 
necessary for the generation, distribution, accumulation and employment 
of gas and electricity or either of them for any purposes; and generally 
to manufacture, use and sell gas and electricity or either of them for any 
and all lawful purposes; lo construct whatever worlcs and do whatever 
may be necessary for the utilization and disposition of the by-products 
resulting from the operation of such works ; to acquire, own, manage and 
convey real estate, mineral water, timber and oil properties and rights 
therein, and dealing in same, manufactured or unmanufactured, and to 
carry on the business of mining, smelting and refining and coke manu- 
facturing; to build, own and operate and convey reservoirs and sewage. 
drainage, sanitary, water and all other public or private works; to acquire 
lands and to erect buildings and machinery necessary for the creation, 
transmission and utilisation of power of any kind; In the West Indian 
Islands or elsewhere, to build, purchase or otherwise acquire steamships 
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FonnS '"' ^'^^^'^ °^ ^^y other class; to establish and maintaia lines of steam- 
Mjj ships or other vessels of any class and to enter into contracts for the 
carriage of passengers, mail and goods. Co and from and in the West 
Indian Islands, either by its own vessels, railways and conveyances or 
on the vessels, railways and conveyances of others: to construct, acquire, 
improve, develop, operate and manage steam, electric or other kinds of 
railways in said Islands, wharves, piers, docks, warehouses, harbors, 
canals, dams, tunnels, bridges, viaducts, subways and conduits, pipe- 
lines and other buildings or works capable of being advantageously used 
in the transportation or care of freight or passengers, or the laying of 
cables, wires, pipes, etc., to construct, maintain and operate pneumatic 
tubes and other devices for the transmission and delivery of mails and 
parcels: to carry on the business of railway contractors, ship owners, 
engineers, manufacturers of locomotives, cars and machinery; to con- 
struct, own and operate steam plants for heating, furnishing power and 
other purposes; to manufacture, sell and distribute ice or refrigeration. 



Electric Vehicles. 
To acquire by purchase, lease or otherwise, and to manufacture and 
construct vehicles of every and any kind or character used or useful as a 
means of conveying, delivering, moving, carrying and transporting per- 
sons, goods, chattels, products, substantes and property of any and every 
kind and character and equip and install the same for use and operation 
by electricity, compressed air, oil, gas or any other means of motive 
power, either singly or in combination thereof and to operate, use. sell, 
lease and hire the same and to contract with corporations, firms, associa- 
tions or individuals for operating, using, selling, leasing and hiring the 
same ; to manufacture, purchase, own, lease, hire, erect, construct, equip, 
install, use, sell and dispose of all machines, compressors, generators, 
storage batteries, pumps, motors, structures, primary and secondary 
batteries, apparatus, instruments, fixtures and appliances for the manu- 
facture, production, generaiion, distribution, use. supply and application 
of electricity, compressed air, oil, gas or other motive power, either 
singly or in combination thereof, or any or either of tliem. or any part or 
parts thereof. 



Form 34. 

Elevators. 



To manufacture, erect, build, furnish, equip, construct, repair, 
In. operate, buy. sell, and in general to utilize and deal in and deal 
with elevators and all kinds of hoisting machinery, including the acquisi- 
tion by purchase, manufacture or otherwise of all materials, supplies, 
machinery and other articles necessary or convenient for use in connec- 



db.GoogIc 



OBJECT CLAUSES FOR SPECinC COMPANIES. 201 

tion with and in carrying on the business herein mentioned or any part pomiS 
thereof. 35_3J 

2. To manufacture, purchase or otherwise acquire, hold, own, mort- 
gage, sell, assign and transfer, invest, trade, deal in and deal with goods, 
wares and merchandise and property of every class and description, 
including any and all kinds of engines, dynamos, generators, pumps, and 
any and all kinds of machinery, any and all kinds of implements or articles 
of manufacture, and any and all kinds of mechanical apparatus. 



Enameled and Stamp«d Ware. 
To carry on the business of mining, smelting, casting, forging, roll- 
ing, tinning, galvanizing, enameling, coating and plating of metals, and 
of manufacturing, buying, selling, dealing in and contracting for the 
manufacture, sale, purchase and exchange of sheet metal and of articles 
made wholly or partly therefrom, enameled wares on sheet and other 
metals; kitchen and household wares and ornaments made from and upon 
metal of any and every kind; household furniture and furnishings, con- 
sisting of enameled, stamped, galvanized and other wares on iron, steel, 
tin or any other metal or substance and all articles made of or upon metal 
or other substance, including crockery, china, pottery and glassware, and 
to mine, manufacture, buy, sell and generally deal in all materials used 
in the manufacture of any of the above- described wares or in any business 
similar thereto or connected therewith. 



Form 36. 

Engineering. 
To design, construct, enlarge, extend, repair, complete, take down 
and remove, or otherwise engage in any work upon bridges, piers, docks, 
foundations, mines, shafts, tunnels, wells, water works, lighthouses, 
buildings, railroads, canals and all kinds of CKcavatlon and iron. wood, 
masonry and earth construction in all parts of the world, and to make, 
execute and take or receive any contracts or assignments of contracts 
therefor or relating thereto or connected therewith, and to receive in 
payment therefor cash or stock, bonds or other securities of any corpora- 
tion with which such contracts may be made, and any and all other 
property of any son whatsoever, and to hold or sell the same, and to sub- 
scribe to the capital stock or bonds of any such corporation. 

Form 37. 
Farm Pkooucts. 
To produce, purchase, sell and deal in butter, cheese, eggs. milk, veg- 
etables, poultry and other food, farm and dairy products, and the various 
materials entering into or used in the production thereof. 
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Forms Fonnas. 

38-39 Farm asd Dairy Products. 

To manufacture, sell and otherwise deal in condensed, preserved and 
evaporated milk and all other manufactured forms of milk; to produce, 
purchase and sell fresh milk and all the products of milk ; to manufacture, 
purchase and sell all food products; to raise, purchase and sell all garden, 
farm and dairy products; to raise, purchase, sell and otherwise deal in 
cattle and all other live stock ; to manufacture, lease, purchase and sell 
all machinery tools, implements, apparatus and all other articles and 
appliances used in connection with all or any of the purposes aforesaid, 
or with selling and transporting the manufactured and other products of 
the Company ; and to do any and all things connected with, or incidental 
to, the carrying on such business or any branch or part thereof. 



Fona 39. 

Fisheries. 

To acquire, purchase, run, hold, sell, lease and rent Ashing licenses 
for pound nets, Iraps. weirs, set nets, fish wheels and other fixed appli- 
ances, and purse nets, drag seines and other seines, and movable 
appliances for catching or retaining Ush; 

To acquire, purchase, bold. sell, lease, and rent locations upon which 
to construct and maintain pound nets, traps, weirs, set nets, fish wheels 
and other appliances whether fixed or movable, for catching or retaining 
fish; 

To acquire, purchase, run, hold, sell, lease, rent, maintain and 
operate all needful or convenient appliances for catching fish by any 
means whatever; and for holding, freezing, packing, salting, canning 
and otherwise preserving and delivering, selling and transacting business 
with reference to the same; 

To acquire, purchase, catch, take, buy, hold, store, pack, preserve, 
sell, export, dispose of and distribute lish of all kinds; and to engage in 
the propagation of salmon and of other food fishes ; 

To engage generally in the fish business in the waters of Oregon, 
Washington, Alaska, the Pacific Ocean and other waters; 

To slaughter beeves and other animals and to acquire, purchase, 
cure, store, pack, can, sell, distribute and dispose of meats, fruits and 
vegetables of all kinds; 

To acquire, purchase, build, construct, maintain and ofierate cold 
storage and refrigerating plants, and to do a general cold storage and 
refrigerating business; 

To do a general warehouse and storage business, and to issue, regis- 
ter, certify and guarantee warehouse receipts; 

To acquire, purchase, own, maintain and operate steam, sailing and 
other vessels. 
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Form 40. FoiUlS 

Flour. 4((_43 

To purchase and sell grain and cereals of every kind and to manu- 
facture, buy and sell flour and other food articles manufactured from 
grain or cereals, and to acquire by purchase, lease or otherwise and to 
own, sell, lease, mortgage, convey, improve and operate factories and 
elevators, buildings ajid manufactories for the production and storage of 
all kinds of goods Chat may be produced from or in conjunction with 
grain or cereals of any kind ; to buy, sell, trade and deal in the products 
of said manufactories or factories and in said grains or cereals in any 
state of their product. 

Fwm 4U 
Freight Agents. 
General shipping and forwarding business, to wit: The receiving, 
handling, shipping, forwarding and transporting of goods, wares, mer* 
chandise and all classes of freight by land or by water. 



To manufacture, buy, sell and otherwise dispose of chairs, furniture, 
railway fixtures and appliances, mats, rugs, carpets and machinery and 
any and all kinds of same, and to sell and manufacture any and all goods or 
materials used therein or any of them ; to deal in rattans and all products 
thereof; to purchase, sell or control patents, and to acquire and own 
licenses under patents or patent rights, and to grant license or licenses 
to other person or persons, corporation or corporations, to manufacture 
and sell said patented articles or appliances or machinery under any or all 
patents or licenses which it may own or have any interest in or may here- 
after acquire, and also to buy and sell patents or patent rights of any nature 
or kind, and to grant licenses thereunder, and to do any and all other busi- 
neaa which is lawful and not contrary to the Statute Laws of the State of 
New Jersey, and to establish agencies or branches in any and all places it 
may see lit and to do any and all lawful business incidental to or in any 
way connected with said purposes or any of them. 



Form 43. 

Grain Elevator. 
To buy and lease lands, and to erect thereon buildings and machinery 
for the purpose of receiving, warehousing and delivering grain and other 
merchandise: to issue bonds, secured by a mortgage or mortgages upon 
the propierly and franchises of said company, with the proceeds of which 
to erect suitable buildings and purchase machinery for said purpose, and 
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PonnS '-'* ^'- "P' occupy, and use a grain elevator, or elevators, and to carry on 
jjij: the business of receiving, handling, and storing of grain and other mer- 
chandise and of issuing receipts for grain and merchandise received, and 
charging to and collecting from the owners or holders thereof reasonable 
charges for services done and performed in and about the receipt, han- 
dling, and storage of grain and other merchandise. 



Form 44. 

To purchase, take on lease or otherwise acquire lands, or buildings in 

or elsewhere; to erect on such lands as aforesaid, 

ir hotels, cottages and any other necessary buildings 

i, convert, adapt and maintain all or any of such 

lands, buildings and premises, Co and for the purposes of hotels and inns, 

with their usual and necessary adjuncts. 

To tit up and furnish the same, and to carry on the business of Itotel 
and inn keepers, and a livery-stable keeper. 



Form 45. 
Investment Company. 

To issue shares, stock, debentures, debenture stock, bonds, and other 
obligations; to invest the money so obtained in, and to hold, sell and deal 
with stock, shares, bonds, debentures, debenture stock and securities of 
any government, state, corporation, public or private, or other body or 
authority; to vary the investments of the company; to mortgage or 
charge all or any part of the property and rights of the company, includ- 
ing its uncalled capital; to make advances upon, hold in trust, issue on 
commission, sell or dispose of any of the investments aforesaid, or to act 
as agent for any of the above or the like purposes. 

Form 46. 

To buy. sell, deal in and deal with iron and iron ore, and all like or 
kindred products; to mine, manufacture, prepare for market, market and 
sell the same, and any articles or product in the manufacture or composi- 
tion of which metal is a factor, including the acquisition by purchase, 
mining, manufacture or otherwise of all materials, supplies and other 
articles necessary or convenient for use in connection with and in carry- 
ing on the business herein mentioned, or any part thereof. 

To purchase, lake on lease, or otherwise acquire any mines, mining 
rights and land in the United Statesor elsewhere, and any interest therein, 
and Co explore, work, eiercise, develop and turn to account the same; to 
quarry, smelt, refine, dress, amalgamate and prepare for market, ore. 
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metal and mineral substances of all kinds, and to carry on any other pomS 
operations which may seem conducive to any of the com|}any's objects; 47_Jft 

to buy, sell, manufacture and deal in minerals, plant, machinery, imple- 
ments, conveniences, provisions and things capable of being used In con- 
nection with mining operations or required by workmen and others 
employed by the company. 



Land and General Invkstmknt, 

To acquire by purchase, lease, eichange, hire or otherwise, lands, or 
any interest therein; to erect and construct houses, buildings or works of 
every description on any land of the company, or upon any other lands, 
and to rebuild, enlarge, alter and improve existing houses, buildings or 
works thereon, to convert and appropriate any such land into and for 
roads, streets and other conveniences, and generally to deal with and im- 
prove the property of the company ; to sell, lease, let. mortgage or other- 
wise dispose of the lands, houses, buildings and other property of the 
company: to undertake or direct the management and sale of the prop- 
erty, building and lands; to transact on commission the general business 
of a real estate agent. 



Form 48. 
Lead Coup an v. 
To acquire by purchase, lease or otherwise, and to own. sell, lease, 
mortgage, convey, develop, improve and operate miaes; to own, acquire, 
construct, enlarge, improve, operate and carry on works (or smelting, 
parting, refining; or working any base or precious metals, or the products 
thereof, and factories for the manufacture of lead in any and all commer- 
cial and medicinal forms and qualities, and for the manufacture of pyro- 
ligneous acid, acetate of lime and charcoal by the process of destructive 
distillation, carbon dioxide, magnesia and the products thereof, together 
with factories or works for the purpose of producing, refining or manu- 
facturing linseed and castor oils, and vegetable, mineral or other oils and 
the products thereof, and compositions, articles and apparatus from and 
in connection therewith, and to manufacture the products of said mines 
and said substanceii; and generally to carry on such manufacturing or 
other business as may be necessary or convenient for the business and 
operations of the company, or any part thereof; to buy, sell, trade and 
deal in the products of said mines, factories, works and properties in their 
crude form, or in any state or stage of production or manufacture, as 
well as the properties themselves, including gold and silver bullion and 
base and precious metals, lead and oils of every kind and quality, and in 
any form or condition, and such other substances, products and materials 
as are commonly or conveniently used, manufactured, bought or sold in 
connection with said business or businesses, or any part or parts thereof. 
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Forms '"' *® ^''^ necessary or convenient in and about or connected directly or 
JACJ indirectly with the transaction of the business of the said company. 

Form 49. 

Leather. 
That the objects for which the company is formed are the manufac- 
ture and sale oi leather, lumber and belting, including the acquisition and 
use in the manner and to the extent permitted by law of all necessary 
and convenient lands, timber, bark, mills, plants, machinery, supplies 
and other articles and property necessary to or convenient in connection 
with the manufacturing and sale of leather, lumber and belting, as afore- 
said: and In general, the engagement in any and all lawful business 
whatever, which may be found convenient or necessary in connection 
with the business of manufacturing and selling leather, lumber and belt- 
ing as aforesaid, in the State of New Jersey and other States and Terri- 
tories of the United States and elsewhere. 



Form SO. 

Lighting and Heating. 
To manufacture, sell and lease to other corporations and to public 
and private consumers, gas and oil machines, appliances and devices of 
all kinds for the production, supply and use of light, heat and power, and 
all goods, wares, merchandise, property and substances now used in 
the production thereof, or incidental thereto, or that hereafter may be 
invented, discovered or become known therein, and to manufacture, con- 
tract for, and furnish light, heat and power to other persons, firms and 
corporations, public and private. 



Form St. 
Malt. 
The manufacturing, selling and dealing in malt and its by-products 
or products incidental thereto and all other products in the manufacture 
of which malt is or may be used, and the business incidental thereto. 



Form 52. 
Mechanical Engineers, 
To carry on the business of mechanical engineers and dealers in and 
manufacturers of plants, engines and other machinery; tool makers; brass 
founders; metal workers; boiler makers; machinists; iron and steel con- 
verters; smiths; builders: metallurgists; electrical, civil and water supply 
engineers; and to buy, sell, manufacture, repair, convert, alter, let on 
hire and deal in machinery, implements, rolling stock and hardware of all 
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kinds; to build, construct and repair railroads, water, gas and electrical | 
works, tunnels, bridges, viaducts, canals, hotels, wharves, piers, or any Ei_e4 
lihe work of internal improvement or public use or utility. 



Form 53. 
Mercantile Agency. 



To establish, maintain and conduct a general mercantile agency, to 
carry on every branch of business usually transacted in connection there- 
with, including the obtaining and acquiring by purchase or in any other 
lawful manner information, statistics, facts and circumstances of, relat- 
ing to, or a&ecting the business, capital, debt, solvency, credit, responsi- 
bility and commercial condition and standing of any and all individuals, 
firms, associations and corporations engaged in or connected withany busi- 
ness, occupation, industry or employment in any part of the civilized world. 
and particularly in and throughout the United States and Canada, and to 
dispose of, sell. loan, pledge, hire and use in any and all lawful ways the 
information, statistics, facts and circumstances so obtained and acquired, 
also to establish, maintain and conduct a general collection business for 
the recovery, enforcement and collection of accounts, bills, debts, dues, 
demands and obligations and claims of all kinds, also to establish and 
conduct a general business of making and issuing contracts to secure 
the faithful performance of any mercantile or commercial contract or 
agreement, and for the prompt payment of any debt or obligation due 
under or arising from or out of any mercantile or commercial transaction ; 
also to acquire by purchase or otherwise and to establish, maintain and 
conduct a general printing, publishing, book binding and advertising 
business, and to prepare and distribute newspapers, books, pamphlets, 
directories, catalogues, reports, ratings, digests, lists and other printed 
matter of interest or use to merchants, traders, bankers and lawyers. 



FonD54. 
Mining. 
To purchase, take on lease, or otherwise acquire any mines, min- 
ing rights and land in or elsewhere, and any Interest 
therein, and to explore, work, enercise, develop, and turn to account the 
same ; to quarry, smelt, refine, dress, amalgamate and prepare for 
market, ore. metal and mineral substances of all kinds, and to carry on 
any other operations which may seem conducive to any of the company's 
objects : to buy, sell, manufacture and deal in minerals, plant, 
machinery, implements, conveniences, provisions and things capable of 
being used in connection with mining operations, or required by work- 
men and others employed by the company ; to construct, carry out, 
maintain, improve, manage, work, control and superintend any roads, 
ways, railways, bridges, reservoirs, water courses, aqueducts, wharves, 
furnaces, mills, crushing works, hydraulic works, works, factories, ware- 
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Bg»l|g houses, and other works and conveniences which may seem directly or 
»(- 67 indirectly conducive to any of the objects of the company, and to con- 
*"~"' tribute to, subsidize, or otherwise aid or take part in any such operations. 



Form 55. 

MlNtHG. 

To carry on the business of mining, milling, concentrating, convert- 
ing, smelting, treating, preparing for market, manufacturing, buying, 
selling, exchanging and otherwise producing and dealing in gold, silver, 
copper, lead, zinc, brass, iron, steel and in all kinds of ores, metals and 
minerals, and in the products and by-products thereof of every kind and 
description, and by whatsoever process the same can be or may hereafter 
be produced, and generally and without limit as to amount, to buy, sell, 
exchange, lease, acquire and deal in lands, mines and minerals, rights and 
claims, and in the above specified products, and to conduct all business 
appurtenant thereto. 

Ftffm 56. 

Newspaper. 
To carry on business as proprietors and publishers of newspapers, 
journals, magazloes. books and other literary works and undertakings 
and especially to take over the publication known as the 

to carry on business as printers, booksellers, 
bookbinders, stationers, photographers, photographic printers, stereo- 
typers, electro typers, lithographers, and any other business or manu- 
facture that may seem expedient; to undertake and transact all kinds of 
business relative to the gathering and distribution of information of 
every sort and kind to the same extent that a natural person might or 
could do. and in connection therewith to acquire by purchase or othentise, 
construct, maintain and otherwise deal with land and submarine tele- 
graphs, including in such expression telephone and all other electrical or 
other contrivances for transmitting messages by signal; lands, works. 
buildings and conveniences in any part of the world. 



Form 57. 

Nrwspaper and Publishing. 
To acquire, print, publish, conduct and circulate or otherwise deal 
with any newspaper or newspapers or other publications, and generally to 
carry on the business of newspaper proprietors and general publishers; to 
carry on, if and when it shall seem desirable, the trade or business of 
general printers, Uthographers, engravers and advertising agents; to 
build, construct, erect, purchase, hire, or otherwise acquire or provide any 
buildings, offices, workshops, plant and machinery or other things neces- 
sary or useful for the purpose of carrying out the objectsof the company. 
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Form 58. FomiS 

Paper. 58-60 

To maintain, conduct and manage the business of manufacturing, 
producing, purchasing, selling and dealing in any and all kinds of paper, 
and any and all ingredients, products and compounds thereof, and ary and 
all materials that now are or hereafter may be used in. or in connection 
with such manufacture, including the manufacture and production of 
wood pulp and any other fibre ; and, as a part of and incident to such 
business, the mining of iron pyrites, clay, sulphur, coal, agolite, and any 
tibrous minerals and materials, the purchase, lease or other acquisition 
and the development of woodlands and the manufacture, sale and dispo- 
sition of any surplus product of said woodlands; and the production and 
sale of any surplus or by-products in said b 



Form 59. 

To carry on the business of importers of. dealers in and manufactur- 
ers of paper, paper materials and paper substitutes of all kinds, and of the 
raw substances, pulps, preparations, mixtures, solvents and combinations 
thereof for any purpose whatsoever, and articles and substances made 
from any kind of paper, pulp, mixture, combination, solvent, preparation 
or material used in the manufacture or treatment of paper or paper sub- 
stitutes; also, the business of stationers, lithographers, publishers, wall 
and ceiling paper manufacturers, and paper stainers; also the business of 
importers and dealers in and manufacturers of cotton, silk, woolen, linen, 
jute, textile, fibrous and all other materials and the yarns and other prod- 
ucts and materials made therefrom, and all kinds of fabrics, substances, 
articles and things manufactured from such yarns, products and mate- 
rials; the importing of. dealing in and manufacturing of all kinds of imi- 
tation leathers and rubbers, waterproof goods and ail other articles made 
from any such fabrics, substances, articles and things ; also, the business 
of manufacturers and importers of and dealers in paints, varnishes, print- 
ing inks, and all other articles and things which can be conveniently 
manufactured, imported or dealt in by persons carrying on any of the 
above businesses. 

Form 60. 

To Purchase and Work Patents. 
To purchase or acquire the letters patent of the United States of 
America granted to A. B., covering the manufacture of 

. and apparatus and machinery therefor, dated , Number 

and Number respectively, and any subsequent improvement 

or improvements In and upon the said manufacture, apparatus and 
machinery whiclL may be invented by the said A. B., and all extensions 
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Form °^ *''* ^'*' l^^t*" patent or any of them, and also the several letters 
|f I patent granted to the said A. B. by the governments of 

and any other letters patent which may hereafter be granted to the said 
A. B. by the United States of America, or by the government of any 
country whatsoever, either in respect of the inventions comprised by the 
hereinbefore mentioned letters patent, or any of them, or any such fur- 
ther inventions or improvements as before mentioned, and all extensions 
with reference thereto respectively ; to carry on the business of a manu- 
facturer of ; to acquire by purchase or otherwise for the 
business of the company in the State of New Jersey or elsewhere, any 
estate or estates, land or buildings, mills, plant, machinery, patents, patent 
rights, secret processes, or other things, and to erect and maintain, or 
reconstruct and adapt buildings, milts, plant, machinery, and other things 
found necessary or convenient for the purposes of the company ; to obtain 
letters patent or similar privileges in this or any other country for any 
invention in connection with the company's manufacture or business; to 
sell, lease, or otherwise dispose of the lands, buildings, plant, property 
and effects of the company ; to sell the patents, patent rights, or secret 
processes to be acquired by the company, or any of them, and to grant 
licenses to use the same to any person or persons, company or companies. 



Fann6l. 
Pipe Foundry, 

To carry on the business of manufacturing, producing, preparing, 
buying and selling, or otherwise dealing in cast-iron pipe of any and all 
kinds; to manufacture and sell castings and fittings; to mine or purchase 
ore, and to manufacture therefrom iron and steel; to purchase pig iron 
and loconvert such iron and steel into marketable products, and to market 
the same; to build, purchase, own, lease or otherwise hold houses, stores, 
furnaces, mills, foundries and structures of every description necessary 
or proper for the use and conduct of the business herein contemplated, 
including the buying and selling or otherwi^ie disposing of Che same: to 
mine coal and make coke necessary for the company's use: to manufacture, 
purchase, or otherwise acquire, and to hold, mortgage, pledge, sell, assign, 
transfer or otherwise dispose of any of the products, materials, goods, wares, 
merchandise and propertyof every classand description; to store and ware- 
house any of its products and to issue warehouse receipts therefor; to 
purchase, build, acquire, own and operate, except in the State of New 
Jersey, such railroads connected with its plants as may be deemed neces- 
sary, and to acquire, own and operate steam and iither vessels, pipe lines, 
and telegraph and telephone lines, so far as the same shall be deemed 
necessary in its business; to manufacture hydrants, valves and other sup- 
plies used in connection with iron or steel pipe; to build, construct, acquire, 
own and operate water, gas. electric, pneumatic and hydraulic plants; to 
purchase, lease or otherwise acquire all or any part of the business, assets 
or liabilities of any person, firm, association or corporation now or here- 
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after engaged wholly or in part in the manufacture of cast-iron pipe or pomiS 
kindred products. 62—65 

Form 62. 
Plumbers' Supplies. 
To carry on the trade or business of manufacturing, producing, 
adapting, preparing, buying and selling and othenrise dealing in any and 
all kinds of plumbing and sanitary fixtures and supplies; including lead 
pipe, traps, sheet lead, and solder and plumbers' wares in iron, lead, brass, 
wood, marble, earthenware or other material: and to manufacture, pro- 
duce, purchase, adapt, prepare, use, sell or otherwise deal in any materials, 
articles or things required for, in connection with, or incidental to, the 
manufacture, use, purchase and sale of or other dealing in any and all of, 
the aforesaid wares and articles; and also to carry on any other manu- 
facturing or distributing business which can conveniently be carried 
on in conjunction with any of the matters aforesaid, or in or upon the 
premises of the company. 

Form 63, 

Pottery. 
To manufacture, buy, sell, trade and deal in any and every kind or 

class of pottery or earthen products, or articles composed in whole or in 
part of kaolin, clay or earthy matter; to mine, manufacture, prepare, 
buy. sell, deal and trade in any and every gaseous or other ingredient, 
material or substance entering into such manufacture, or used in conjunc- 
tion therewith, or used in or about businesses similar to or relating thereto^ 

FonuM. 
Powder and Dynamite. 
To manufacture, buy, sell, deal in and deal with corn and vegetable 
products, chemical compounds, dynamite, gunpowder, cellulose and its 
derivatives and compounds, extracts, chemicals, raw and manufactured 
materials, and all like or kindred products; to manufacture, treat, prepare 
for market, market and sell the same and any articles or product, in the 
manufacture or composition of which they, or either of them, are a fac- 
tor; to buy. sell, treat, manufacture, refine, manipulate, import, export 
and deal in all substances, vegetable, chemical, or otherwise, apparatus, 
products and things capable of being used in any such business as afore- 
said, or required by any customers or persons having dealings with the 
company. 

Form 65. 
Public Works. 
To construct, equip, improve, work, develop, manage, or control pub- 
lic works and conveniences of all kinds, including railways, docks, harbors. 
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FOfm P'^"' wharves, canals, reservoirs, embankments. Improvement, sewage, 
lu: drainage, sanitary, water, gas, electric light, telephonic, telegraphic, and 
power supply, works and hotels, warehouses, markets, and public build- 
ings, tunnels, bridges, viaducts and all other works or conveniences of 
public use or utility; to apply for, purchase, or otherwise acquire, any 
contracts or concessions, for or in relation to 
tion, carrying out, equipment, improvement, 
tration, or control of public works and c 
eiecute, carry out, dispose of. or otherwise turn to account the same; 
to purchase or otherwise acquire, issue, re-issue, sell, place, and deal 
in shares, stocks, bonds, debentures and securities of all kinds, and to give 
any guaranty or security for the payment of dividends or interest thereon, 
or otherwise, in relation thereto. 



Form £6. 
Railwav Cars. 
The objects for which, and for any of which, the corporation is 
formed, are the manufacturing and sale of railway cars, passenger, 
freight and street cars; the manufacturing and sale of car trucks, car 
wheels, and any and all parts of car or car trucks, including truck frames 
and all the accessories thereto, and all car equipments and appliances and 
specialties: the manufacture and sale of all the products of steel crof iron 
or of other metals, and of wood, or of any or all other materials; the 
manufacture and sate of iron castings, steel castings, journal bearings, 
malleable iron, the manufacturing and sale of all kinds of springs, includ- 
ing car springs; the manufacturing and sale of all kinds of water pipes 
and gas pipes, or other pipes; to manufacture, purchase or otherwise 
acquire, to hold, mortgage, pledge, sell, assign and transfer, or otherwise 
dispose of. to invest, trade, deal in and with the products, materials, 
goods, wares and merchandise and property of every class and description, 
including the right to enter into or upon any and all mercantile business 
or businesses, and for that purpose to acquire by purchase, lease or other- 
wise stores or property available therefor, and to operate and maintain 
any and all stores or warehouses or business houses necessary or expedient 
for such purpose; to make, pur;:hase, sell and deal in manufactured arti- 
cles and to acquire and dispose of rights to make and use the same ; to 
purchase, lease or otherwise acquire all or any part of the business and 
assets of any person, firm, association or corporation now or hereafter 
engaged in a business similar to that proposed to be carried on under this 
certificate of incorporation, and in the purchase of any such business or 
assets to assume any and all liabilities that may be then existing upon 
any such business or assets so purchased ; to purchase or otherwise acquire 
mines and mining lands; to mine any and all metals, to engage in mining 
in all its branches, and to sell or dispose of the products of such mining ; 
to engage in smelting in all its branches; to purchase or otherwise acquire 
lumber lands, to cut and mill lumber, to establish and operate lumber 
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milts, and to sell and dispose <if and deal in liimher. and to engage in ttie poriDS 
lumber business in all its branches; to establish and operate roiling mills; (^Ml 
to acquire by lease, purchase or otherwise any and all real estate neces- 
sary and convenient for the establishment and operation of rolling-mills, 
and to operate and maintain the same; to acquire or construct railroads 
(other than railroads within the Slate of New Jersey), steamships or 
vessels: to use, operate and 



Fofm 67. 



The objects for which the said company is formed are the making. 

purchasing and selling rubber boots and shoes and all goods of whicli 
rubber is a component part, and the various materials entering into the 
manufacture of any and all such goods, and also the acquiring and dis- 
posing of rights to make and use any and all sucti goods, and materials, 
and the doing and transacting all acts, business and things incident to or 
relating to or convenient in carrying out its business as aforesaid, which 
are authorized by law, including the purchasing the stock of any company 
or companies owning, mining, manufacturing or producing materials or 
other property necessary for its business or of any other company whose 
shares it may lawfully purchase and exercising with relation thereto all 
the rights, powers and privileges of individual owners of the shares of 
such stock. 



Form 68. 

To purchase, receive, hold and own bonds, mortgages, debentures, 
notes, shares of capital stock, and other securities, obligations, contracts 
and evidences of indebtedness of any private, public or- municipal corpo- 
ration, or ot the Government of the United States or of any state, 
territory or colony thereof, or of any foreign state or country; to 
receive, collect and dispose of interest, dividends and income upon, of 
and from any of the bonds, mortgages, debentures, notes, shares of 
capital stock, securities, obligations, contracts, evidences of indebtedness 
and other property held or owned by it. and to exercise in respect of all 
such bonds, mortgages, debentures, notes, shares of capital stock, secu- 
rities, obligations, contracts, evidences of indebtedness and other property, 
any and all the rights, powers and privileges of individual owners thereof; 
to do any and all acts and things tending to increase the value of the 
property at any time held by the company; to issue bonds and to secure 
the same by pledges or deeds of trust or mortgages of or upon the whole 
or any part of the property held by the comjiany, and to sell or pledge 
fliich bonds for propter corporate purposes, as and when the board of 
directors shall determine; and, in the promotion of its said corporate 
business of investment and to the extent authorized by law. to lease. 
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PMHIS purchase, hold. sell, assign, transfer, pledge, mortgage and convey real 
69—70 ^""^ personal property of any name and nature; but nothing herein is to 

be construed as intended to form a banking company, a trust company, 

a savings bank or a. corporation intended as a part of its business to derive 

profit from the loan and use of money. 



Ship-: 

To build, make, operate, maintain, buy, sell, deal in and with. own. 
lease, pledge and otherwise dispose of ships, vessels and boats of every 
nature and kind whatsoever, together with all materials, articles, tools, 
machinery and appliances entering into, or suitable and convenient for 
the construction or equipment thereof, and togetherwith engines, boilers, 
machinery and appurtenances of all kinds, and tackle, apparel, and furni- 
ture of all kinds ; the transportation of goods, merchandise and passengers 
upon land or water : building, repairing and designing houses, structures, 
vessels, ships.' boats, wharves, docks, dry-docks, railroads, engines, cars, 
machinery and all other equipment: constructing, maintaining and oper- 
ating railroads (other than railroads within the Slate of New Jersey); 
to build, construct, repair, maintain and operate water, gas or elec- 
trical works, lunnels, bridges, viaducts, canals, wharves, piers and like 
works of internal improvement or public use or utility: to own, operate 
n steamship lines, vessel lines or other lines for transportation. 



Shipping. 
To construct, hire, purchase and operate steamships and other vessels 
of any class, anil to establish and maintain lines or regular services of 
Steamships or other vessels, and generally to carry on the business of 
shipowners, and to enter into contracts for the carriage of mails, passien- 
gers. goods and merchandise by any means, either by its own vessels, 
railways and conveyances, or by or over the vessels, conveyances and 
railways ol others; to construct, purchase, take on lease, or otherwise 
acquire and work any railway, wharf, pier, dock, buildings or works 
capable of being advantageously used in connection with the business of 
the company as a shipping company; In connection with any of the objects 
aforesaid to carry on the business of a railway company, railway con- 
tractors, shipbuilders, engineer;:, manufacturers of machinery and car- 
builder; lu acquire concessions or licenses for the establishment and 
working of lines of steamships or sailing vessels between any ports of the 
world, or for the formation or working of any railway, wharf, pier, dock, 
or other works, or for the working of any public conveyances. 
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Form 7». FOfOS 

Single Ship. 71-74 

To purchase or otherwise acquire the [steam] ship 
together with all requisite equipment for the same; to charter, hire, 
equip, load on commission, or otherwise use. repair, let out on hire, and 
trade with the said vessel or any substituted vessel; to purchase any 
property or merchandise whatsoever, for the purpose of freighting the 
said vessel or substituted vessel, and to dispose of the same by sale or 
otherwise; to carry on the business of a shipowner in all its branches 
with respect lo the said vessel or substituted vessel. 



Form 72. 

Shelters and Kkkiners. 
To acquire, <teal in, sell and utherwi-^e dispose of ores, minerals and 
metals; to smelt, reduce, reline, mill and otherwise treat ores, minerals 
and metals: and to manufacture, acquire, deal in, sell and otherwise dis- 
pose of products of ores, minerals and metals. 



Fonn 73. 

Stationers. &c. 
To carry on the businesses of stationers, printers, lithographers, elec- 
trotypers, engravers, die sinkers, envelope manufacturers, bookbinders, 
book manufacturers; to carry on the business of booksellers, publishers 
and dealers m the materials used in the manufacture of paper, and dealers 
in or manufacturers of any other articles or things of a character similar 
or analogous to the foregoing, or any of Ihem or connected therewith. 



Fonn 74. 
Street Railway, 
To engage in and carry on the business of manufacturing street rail- 
way cars, railroad cars, automobiles, omnibuses, and all other vehicles 
for the transportation or conveyance of passengers, freight, mail or 
express, and of manufacturing car trucks, car wheels, equipment and roll- 
ing stock; and of purchasing and otherwise acquiring, constructing, 
equipping, leasing, maintaining and operating, by electricity or other 
power, street railways for the transportation of passengers, mail, express, 
merchandise or other freight, in any stale or lerritory of the United 
States, or in any foreign country (except that the coriHiration shall not 
operate a railroad within the State of New Jersey); and of manufacturing, 
generating, storing, using, selling and leasing electricity for power, light 
or heat, or other puposes, and for the purpose of acquiring the real and 
personal property, rights, privileges, ordinances and franchises of any 
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FumS '^'^'''^st railway c<jmpanies, and of electric power, light or heat compaoii 
'Ji'J'J foreign or domestic, now or hereafter existing, or of leasing the same, 
acquiring and holding the shares, bonds, or other securities of such ca 
way or electric power, light or iieat companies, or any interest therei 
buying, selling and otherwise trafficking and dealing in any of the san 
leasing, buying or otherwise acquiring, operating, maintaining and 
letting, selling or otherwise dispciMing <if lands, mills, manufactories, 
plants, businesses, good-will, patents, patent rights, and all rights and 
privileges in connection therewith, and other property and appurtenances 
pertaining to said business; acquiring, operating and maintaining, and 
disposing of storage, transportation and all other facilities and conve- 
niences whatsoever and wheresoever in connection with any of the pur- 
poses herein referred to: acting as financial, commercial and general 
agent for any and all other corporations and individuals, whomsoever and 
wheresoever, in the conduct of its or their business. 



Fonn 75. 



Form 7& 

Telegraph and Tblephone Construction Company. 

(To do business without the state.! 

Tu acquire by purchase, or to construct and otherwise deal with 

telegraphs, telephones and all other electrical or other contrivances for 

transmitting messages by signal, works, buildings, conveniences: to 

acquire by purchase or otherwise any lands, or interest therein ; to acquire, 

carry on and deal with the undertakings, lands, property, and businesses 

of telegraph or telephone companies and of companies and persons 

engaged in manufacturing, constructing and laying down telegraph or 

telephone lines, instruments, machinery, wire and other materials and 

things used with or appertaining to telegraphs and telephones 

[A telegraph or telephone corparallon cannot be orgHnlsed under the General Cor- 
poration Acl lodo buslnea* In New Jersey. (See section 6., p. 13, aii/j ) Tde ofganliatlon 
of a telegraph or teleplione company to do business out of the slate !■ permitted, but In 
those slates where the rule Is that a foreign corporation cannot o''iain a franchise of a 
pul>lic nature the practical operations of such companies would probably be limited to 

eriy granted franchise.l ' __ ^ 

Form 77. 
Theatrical. 

To purchase, own, produce, and present, and 10 license others to 
produce and present, theatrical plays arid operas and to acquire and hold. 
sell, assign and transfer, copyrighted and uDcopyrighted plays and 
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Form 78. ForfflS 

T..RBAD. 78-81 

To manufacture cotton, linen, silk, wool and other threads, cloths, 
fabrics, and other manufactures, articles and goods composed in the 
whole, or in part, of cotton, flax. hemp. silk, wool or other material: to 
buy, grow, prepare and sell the ^lock and raw material for said manu- 
factures and to purchase or manufacture blocks, spools, bobbins, boxes, 
tickets, labels, wrappers, show cards, machines, tools and other appli- 
ances, articles or products whatsoever required in, and connected with 
the said businesses, and the trading in. dealing in, selling and disposing 
of the articles purchased or manufactured by the company. 

Form 79. 
Tobacco Company. 
The objects for whicli this corporation is formed are to cure leaf 
tobacco, and to buy. manufacture and sell tobacco in any and 11a its forms, 
and to erect or otherwise acquire factories and buildings; to establish. 
maintain and operate factories, u arehouses, agencies and depots for the 
storing, preparatiiin, cure and manufacture of tobacco, and for its sale 
and distribution, and to transport or cause the same to be transported, 
as an article of commerce, and to do any and all things incidental to the 
business of trading and manufacturing aforesaid. 



Form 80. 

TvpESETTiNG Machines. 
The objects for which this corporation is formed are the purchase, 
manufacture, sale and letting of machinery and instrumentalities and all 
other materials and objects used in the art of printing and ali improve- 
ments thereon and substitutes therefor, and all materials used in manu- 
facturing the same; and also acquiring and disposing of rights to manu- 
facture, use and sell or otherwise dispose of rights to manufacture, use 
and sell or otherwise dispose of such machines, instrumentalities and 
materials; and also transacting other kinds of business incidental thereto 
or which may be profitably carried on in connection therewith. 



Fonn 8>. 
Typewriting Machines. 
To carry on the business of manufacturing, buying, selling, operating 
and distributing writingmachines, typewriters, typewriter materials appli- 
ances and inventions, and all other materials and articles connected with, 
or in any wise relating to themanufacture. saleor useof writingmachines 
and typewriters; to establish and maintain manufactories, agencies and 
depots for the manufacture, purchase, sale, exchange, delivery and distri- 
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Poms ''"1'°" ("f "Tiling machines, typiewriters and typewriter appliances and 
82-83 supplies: to purchase, receive, hold, sell, assign, license to use, or other- 
wise dispose of. any patents fur inventions, discoveries, or rights therein, 
owned, operated, used, or employed in the business of manufacturing, 
buying, selling, or using writing machines, typewriters or typewriter 



W, 

To carry on the business of ciild storage and warehousing and all the 
business necessarily or impliedly incidental thereto; and to further carry 
on the business of general warehousing in all its several branches; to 
construct, hire, purchase, operate and maintain all or any conveyances for 
the transportation in cold storage or otherwise by land or by water of any 
and all products, goods or manufactured articles; to issue certificates 
and warrants, negotiable or otherwise, to persons warehousing goods with 
the com))any. and to make advances or loans upon the security of such 
goods or otherwise ; to manufacture, sell and trade in all goods usually 
dealt ^in by warehousemen; to construct, purchase, take on lease or 
otherwise acquire any wharf, pier, dock or works, capable of being advan- 
tageously used in connection with tiie shipping and carrying or other 
business uf the company; and generally to carry on and undeitake any 
business undertaking, transaction, or operation commonly carried on or 
undertaken by warehousemen, and any other business which may from 
time to time seem to the directors capable of being conveniently carried 
on in connection with the above or calculated directly or indirectly to 
enhance the value of or render profitable any of the company's properties 
or rights. 



Water Power. 
To purchase, acquire, hold, lease, manage, control and operate, and 
to sell, lease and dispose of to such person or persons, corporation or cor- 
porations, and for such price or prices, and on such terms and conditions, 
as to this corporation may seem proper, water, water rights, power, 
privileges and appropriations, for mining, milling, agricultural, domestic 
and other uses and purposes: and to develop, control, generally deal in 
and dispose of to such person or persons, corporation or corporations, 
and for such price or prices, and on such terms and conditions as to this 
corporation may seem proper, electrical and other power, for the genera- 
tion, distribution and supply of electricity for light and heat, and for any 
other uses and purposes to which the same are adapted. 
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Form 84. 
WooLRN AND Worsted. 
To carry on the trade ur business of manufacturing, producing, 
adapting, preparing, buying and selling, and ottierwise dealing in woolen 
and worsted goods, and otiier fabrics, and to manufacture, produce, 
chase, adapt, prepare, use, sell or otherwise deal in any materials, articles 
or things required for. in connection with or incidental to, the n 
facture, use, purchase, sale of, or other dealing in woolen and wo 
goods and other fabrics; and generally to carry on any other manufactur- 
ing business which can conveniently be carried on in conjunction 
any of the matters aforesaid, or in or upon the premises of the company. 



Forms 

84-^ 



Form 85. 

Sharon Estatk Company; 
Extract from the Certificate of Incorporation. 
The objects for which said company is formed are as follows, viz.; To 
take, acquire, buy, hold, own, sell, lease, mortgage, improve, cultivate 
and otherwise deal in and dispose of real estate; to take, acquire, buy, 
hold, own, hire, lease, mortgage, pledge and otherwise deal in and dis- 
pose of all kinds of personal property, chattels and chattels real, choses in 
action, patents for inventions, bullion, gold, silver and other ores; to 
purchase, take, acquire, buy. hold, own, sell, lease, mortgage and other- 
wise deal in and dispose 01 all kinds of mines; to take, acquire, appropri- 
ate, purchase, sell, store, supply and furnish water for irrigation, manu- 
facturing, mining and domestic uses, and for any other purposes to 
which water can be applied as a use ; to construct and maintain reservoirs, 
dams, canals, ditches, flumes and pipe lines, and all other works necessary 
or convenient for the catchment, diversion, storage, distribution or use of 
water; and to take, acquire, buy. hold, own, sell, lease, mortgage and 
otherwise deal in and dispose of the same, and rights to water and riparian 
rights; to purchase, construct, sell, lease, mortgage and otherwise dispose 
of viaducts, ferries, wharves, chutes, piers, canals and ditches for drain- 
ing, agriculture, mining and navigation, and other purposes; to construct 
and erect buildings; to take, acquire, purchase, sell, lease, mortgage, con- 
struct, erect, hold, maintain and conduct hotels and lodging hoiises, and 
all businesses incident thereto and connected therewith ; to carry on and 
conduct agricultural, horticultural, pomological and dairy businesses: to 
buy. sell, mortgage, construct, maintain and charter vessels propelled by 
means of sails, steam, electricity or other motive power, and to navigate 
the same in all the navigable waters of the earth; to engage in, conduct 
and carry on manufacturing, mining, mercantile, mechanical and com- 
mercial businesses in all their branches; to insure or guarantee the title 
to lands, or to any estate or interest in lands; to issue debenture bonds 
or bonds secured by mortgage or mortgages upon the property and 
franchises of the said company, or otherwise, and to sell the same for the 
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PoriD purpose of making money will) which to enlarge or carry on the business 
ojc of the said company or any part thereof, and for the purchase of any real 
or personal property therefor, or for any other lawful purpose; to pur- 
chase, acquire, hold, sell, assign, transfer, mortgage, pledge, eichange or 
otherwise dispose of shares of the capital stock of any other corporation 
or corporations, created under the laws of this or any other state or 
country, and to exercise, while owner of such stocks, all the rights, 
powers and privileges, including the right to vote thereon, which natural 
persons being the owners of such stock might, could or would eiercise; 
to purchase, acquire, hold, sell, assign, transfer, mortgage, pledge, 
exchange or otherwise dispose of any securities or evidences ol debt 
created by any other corporation of this or any other state or country, in 
the same manner and to the same extent as natural persons being the 
owners thereof might, couirt or would do; and in general to engage in 
any and all lawful business whatever necessary orconvenient in connection 
with the business of said company (except that of an insurance company, 
a banking company, a savings bank or other corporation intended to 
derive profit from the loan and use of money, a railroad company, a turn- 
pike company, or any other company which shall need to possess the 
right of taking and condemning lands, except for the damming of rivers 
and streams, and for the purposes appertaining thereto); and to do any 
and every act or acts, thing or things, incidental to. growing out of or 
connected with said business, or any part or parts thereof. 



GENERAL CLAUSES. 
After BCltlnf; forth Ihe specific objects for which the corporation U established, the 
modern practice in preparing certificates of incorporation is, first, to state a variei]' of 
additional objects, giving power to the corporation to carry on such other iiinds of busl- 

probably be profitably carried on in oonlunction with the specific business ; and. second. 



of Incorporation, whereas they would not be charg:eable w 


h knowledge of the general 






Another advantage Is that the certificate of ineorpora 




B> a practical guide, and they iilce to see plainly aUted «h 


yean do and what they 


cannot do. For instance, a lawyer linawB that a corporal 






specific grant of such 




iltively and not left to 


implication. 




A selection of the following forms may be advantageou 


;d in almost every case. 


Fotm86. 





To manufactine and leUt 

To manufacture, purchase, or otherwise acquire, hold. own. mort- 
gage, sell, assign and transfer, invest, trade, deal in and deal with goods, 
wares and merchandise, and properly of every class and description. 
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Form 87. Fonns 

To pofchue, hoU, Sou, leal eaUk t 87-92 

To the same extent as natural persons might or could do, to purchase 
or otherwise acquire, to hold, own. maintain, work, develop, sell, convey, 
mortKage, or otherwise dispose of. without limit as to amount, within or 
without the State o£ New Jersey, and in any partoE the world, real estate 
and real property, and any interest and rights therein. 



Fona 88. 
To purdiaie property t 

Generally to purchase, take on lease or in exchange, hire or other- 
wise acquire, any real and personal property, and any rights or privileges 
which the company may think necessary or convenient for the purposes 
of its business. 

Form 89. 
To caiT7 on other bmioEu t 

To carry on any other business (whether manufacturing or otherwise) 
which may s-eem to the company capable of being conveniently carried 
on in connection with the above or calculated directly or indirectly to 
enhance ttie value of the company's property or rights. 



Form 90. 
To ftcquire other butfaimwn 

To acquire the good-will, rights, property and assets of all kinds, and 
to undertake the whole or any pan cif the liabilities of any person, firm, 
association or corporation, and to pay for the same in cash, stock, bonds, 
debentures, or other securities of this corporation, or otherwise. 



Form 91. 
To conduct bostneu In otlier states) 

To have one or more offices, to carry on all, or any part of its opera- 
tions and business, and unlimitedly and without restriction to hold, pur- 
chase, mortgage, lease and convey real and personal property and to con- 
duct its business in any state or territory of the United States, and in 
any foreign country or place, but subject always to the laws thereof. 



Fotm 92. 
To conduct btnfnen la otfter riate* t 

To conduct its business and have one or more offices, and unlimitedly 
and without restriction to hold, purchase, lease, mortgage and convey 
real and personal property in or out of this state, and in such place and 
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FomS pl^c^ '" the several states and territories o£ the United States, the Dis- 

g^n^ trict of Columbia, colonial possessions or territorial acquisitions of the 

United States, and in foreign countries, as shall from time to time be 

found necessary and convenient for the purposes of the company's busi- 



To r 

To remunerate any person or persons or corporation for services ren- 
dered, or to be rendered, in placing, or assisting to place, or guaranteeing 
the placing of, any of the shares of the company's capital, or any deben- 
tures or other securities of the company, or in or about the formation or 
promotion of the company or the conduct of its business. 

Form M. 
To nuke eoatttetM, &c.i 

To enter into, make, perform and carry out contracts of every sort 
and kind, with any person, firm, association, corporation, private, public 
or municipal, or body pohtic, and with the government of the United States, 
or any state, territory or colony thereof, or any foreign government: 
to purchase, lease, exchange, hire or otherwise acquire any and all rights, 
privileges, permits or franchises suitable or convenient for any of the 
purposes of its business. 

Form 95. 
To bonow money, tattse bonds, &c i 

To borrow money, to make and issue promissory notes, bills of 
exchange, bonds, debentures and evidences of indebtedness of all kinds, 
whether secured by mortgage, pledge or otherwise, without limit as to 
amount, and to secure the same by mortgage, pledge or otherwise. 



Fonn 96. 
To cofwtruct wwkt, &c.i 

To purchase, lease, exchange, hire or otherwise acquire any and all 
rights, privileges, permits or franchises suitable or convenient for any 
of the purposes of its business; to erect and construct, make, improve, 
aid or subscribe toward the construction, making, and improvement of 
mills, factories,' storehouses, buildings, roads, docks, piers, wharves, 
houses for employees and others, and works of all kinds; and in conjunc- 
tion with and in furtherance of the general business and purposes of the 
corporation, as above described, to construct, lease, own, operate or sell 
transportation line or lines, in any state or country, subject to the laws 
of such state or country, either directly or through the ownership of 
stock of a corporation formed, or to be formed, for the purpose, under 
the laws of such state or country. 
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Form 97. FomiS 

To acqulte patenta, &c.t 97—100 

To apply for, obtain, register, purchase, lease or otherwise acquire, 
and to hold, own, use, operate, introduce and sell, assign or otherwise 
dispose of, any and all trade-marks, formulie. secret processes, trade 
names and distinctive marks, and all inventions, improvements and proc- 
esses used in fjonneclion with or secured under letters patent or otherwise, 
of the United States or of anyother country ; and to use, exercise, develop 
grant licenses in respect of, or otherwise turn to account any and all such 
trade-marics, patents, licenses, concessions, processes and the like, or any 
such property, rights and information so acquired, and. with a view to the 
working and development of the same, to carry on any business, whether 
mining, manufacturing, or otherwise, which the corporation may think 
calculated directly or indirectly to effectuate these objects. 



Form 98. 
To acquire the compaoy'i owa rtocki 

The corporation may use and apply its surplus earnings, or accumu- 
lated prulits authorized by law to be reserved, to the purchase or acquisi- 
tion of property, and to the purchase or acquisition of its own capital 
stock from time to time, to such extent and in such manner and upon 
such terms as its board of directors shall determine; and neither the 
property nor the capital stock so purchased and acquired, nor any of its 
capital stock taken in payment or satisfaction of any debt due to the cor- 
poration, shall be regarded as profits for the purposes of declaration or 
payment of dividends, unless otherwise determined by a majority of 
the board of directors, or a majority of the stockholders. 



Fwn 99. 
To acqtiiK ttock, &C., of other compaiiiet t 

To hold, purchase or otherwise acquire, to sell, assign, transfer, 
mortgage, pledge or otherwise dispose of shares of the capital stock and 
bonds, debentures or other evidences of indebtedness created by other 
corporation or corporations, and, while the holder thereof, to e: 
the rights and privileges of ownership, including the right I 
thereon. 



Fonn 100. 
To guarantee dhrldenda on sham of othef lyrmpanlfM t 

Ti) guarantee tlie payment of dividends or interest on any shares, 
stocks, debentures or other securities issuud by, or any .'iher contract or 
obligation of, any corporation whenever proper or necessary for the busi- 
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FonnS "^^^ °^ ^'^^ corporation in the judgment of its directors; and provided tlie 
101—103 "■*<!"'•■*** authority be tirst obtained from the board of directors (or that 

purpose. 



Vonn lot. 
To oontrol and managie other campania t 

To cause or allow the legal title, estate and interest in any property 
acquired, established, or carried on by the company to remain or be 
vested, or registered in the name of, or carried on by any other company 
or companies, foreign or domestic, formed or to be formed, and either 
upon trust for, or as agents or nominees of this company, or upon any 
other terms or conditions which the board of directors may consider for 
the t)enefit of this company, and to manage the affairs, or take over and 
carry on the business of such company or companies so formed or to be 
formed, either by acquiring tlie shares, stocks, or other securities thereof, 
or otherwise howsoever, and to exercise all or any of the powers of holders 
of shares, stocks, or securities thereof, and to receive and distribute as 
profits the dividends and interest on such shares, stocks. 



Geoeral wordit 

To do any 
purposes, powe 
persons might 



all of the things in this certificate set forth as objects. 
or otherwise, to the same extent and as fully as natural 
could do. and in any part of the world, as princijials, 



Form 103. 
General wofdit 

To do alt and everything necessary, suitabli 
the accomplishment of any of the purposes, or 
or more of the objects herein enumerated, or incident! 
herein named, or which shall at any time appear conduc 
for the protection or benefit of the corporation, either 
interested in, any property or otherwise : with all the p. 



■ proper for 

o the powers 

or expedient 
holders of or 
3 now or here- 



1 corporations under the 



db.Google 



STOCK PREFERENCE CLAUSES- 22^ 

Fotm 104. Forms 

IntcrptetatloD dauic i 104-106 

It is the intention that the ojijects and powers specified and clauses 
contained in this paragraph shall, except where otherwise expressed 
in said paragraph, be nowise limited or restricted by reference to or infer- 
ence from the terms of any other clause of this or any other paragraph in 
this charter, but that the objects and powers specitted in each of the 
clauses of this paragraph shall be regarded as independent objects and 
powers. 

STOCK PREFERENCE CLAUSES. 
[Sections 8. subdiv. IV., i8. pp, id, 33.]; 
Focm 105. 
Preference ihuci — tuja-eiaaahltrei 

The stock of the said company is to be of two kinds, to wit: general 
stock and preferred stock. The amount of the preferred stock shall at 
no time exceed two-thirds of the total outstanding capitalstock of the com- 
pany. The holders of the preferred stock shall be entitled to receive 
semi-annually all net earnings of the company determined and declared 
as dividends in each fiscal year up to but not exceeding eight per cent, 
per annum upon all outstanding preferred stock before any dividend shall 
be set apart or paid on the general stock, but such dividends upon the 
preferred stock shall not be cumulative, and the preferred stock shall not 
be entitled to participate in any other or additional earnings or profits. 
In case of liquidation or dissolution of the company the holders of pre- 
ferred stock shall be entitled to receive cash to the amount of their pre- 
ferred stock at par before any payment in licjuidation is made upon the 
general stock, and shall not thereafter participate in any of the property 
of the company or proceeds of liquidation. 

(United States Rubber Co.) 



Form 106. 
Prefercoce ihaici — oon-cumtilath'e : 

Of said stock fifteen millions of dollars, divided into three hundred 
thousand shares of fifty dollars each shall be general or common stock 
and ten millions of dollars divided into one hundred thousand shares of 
one hundred dollars each shall be preferred stock. Said preferred stock 
shall entitle the holders to receive in each year a dividend of eight per 
cent., payable half yearly before any dividend shall be set apart or paid 
on said general or common stock, and if the net profits in any year shall 
not be sufficient to pay a dividend of eight per cent, on said preferred 
stock then such dividend shall be paid thereon as the net profits of the 
year will suffice to pay. The holders of the preferred stock sliall have 
a preference on the assets of the company, but the dividends thereon are 
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FwniS "'^^ ^ ^° cumulative, but shall be payable each year only out of profits of 
107—108 ^^'^^ y^^^- ^"<l ^^^^ preferred stock and the certificates therefor may be 
issued by the board of directors by resolution. 
(American Tobacco Co.) 



Form 107. 
Preference ihaici— noo-ciumilatlvei 

The holders of said preferred stock shall be entitled to receive in 
each year, out of the accumulated profits of the corporation, in excess of 
such sum, if any, as shall have been fixed and reserved as a working 
capital, a non-cumulative dividend of seven per cent., payable quarterly, 
half yearly, or yearly, as the directors may from time to time determine, 
before any dividend shall be set apart or paid on the general or common 
stock of the corporation. If the accumulated profits in excess of the sum 
fixed and reserved as a working capital shall not be sufficient to pay, in 
any year, a dividend of seven per cent, on said preferred stock, then 
such dividend shall be paid thereon as such excess of accumulated profits 
will suffice to pay; but the dividends thereon shall not be cumulative, 
but shall be payable for each year only out of the accumulated profits in 
excess of the sum fixed and reserved as a working capital, and not out of 
accumulated profits of any subsequent year or years. 

Upon the dissolution of the corporation, or upon final distribution of 
its assets, and after the payment of its debts, the preferred stock shall 
be redeemed at par if the assets of the corporation, including surplus and 
accumulated profits, are sufficient. If the assets are not sufficient to 
redeem said stock at par, then all said assets, or their proceeds, shall be 
distributed ratably among the holders of such preferred stock. If the 
assets are more than sufficient to redeem the preferred stock at par, all 
remaining after such redemption shall be divided ratably among the 
holders of the general or common stock of the corporation. 

(The Continental Tobacco Co.) 



Form 108. 
Preference ifiam— cunmlattve t 

Said preferred stock shall entitle the holder thereof to receive out of 
the net earnings, and the company shall be bound to pay a fixed yearly 
cumulative dividend of eight per centum, but no more, payable quar- 
terly, before any dividend shall be set apart or paid on the common stock. 

Such preferred stock may be issued as and when the board of directors 
shall determine, and the vote or assent of the stockholders shall not be 
necessary for such issue. 

The holders of preferred stock shall, in case of liquidation or dissolu' 
tion of the company, be entitled to be paid in full, both the principal of 
their shares and the accrued dividends charged before any amount shall be 
paid to the holders of the genera! or common stock. 

(Atlantic Snuff Co.) 
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Fonn 109. PonnS 

Prefereace iharcs — cumulative i I09~lll 

From and after March first, one thousand eight hundred and ninety- 
eight, the holders of such preferred cumulative stock shall be entitled to 
receive, and the company shall be bound to pay thereon, but only out of 
the net profits of the company, a Gied yearly dividend of seven per 
centum payable half yearly, before any dividends shall be set apart 
for or paid on account of the common stock ; and the dividends on the 
preferred stock shall be cumulative; and if in any year dividends amount- 
ing to seven per centum are not earned and paid on such preferred 
stock, the deficiency shall be a charge upon the net earnings of the com- 
pany, and shall be subsequently payable before any dividend shall be set 
apart for or paid on the common stock; and the holders of the preferred 
stock Shalt, in case of dissolution or liquidation of the company, be 
entitled to be paid in full, both the principal of and the accrued divi- 
dends u[>on their shares, before any sum shall be paid to the holders of 
the common stock. 

After setting aside the sums necessary for working capital, and after 
the payment of the fixed dividends on the preferred stock, dividends may 
be declared on the common stock from time to time out of the surplus 
earnings or net profits of the company. 

(The American Fisheries Co.) 



Form >tO. 
Prdeieoce chare*— camolative i 

The preferred stock shall have a preference over the common stock 
in respect to dividends to the amount of seven per centum per annum. 
payable quarterly, half yearly or yearly, which shall be cumulative ; that 
is to say, no dividend shall be paid upon the common stock until the pre- 
ferred stock shall have received dividends at said rate from the time of 
issue thereof. The preferred stock shall also have a preference over the 
common stock in any distribution of the assets of the corporation other 
than profits until the full par value thereof and seven pier centum per 
annum thereon from the time of issue shall have been paid by dividends 
or distribution. The preferred stock shall not be entitled to any divi- 
dend in excess of said seven per centum per annum, nor to any 
shares in distribution of assets in excess of said par value and the amount 
then unpaid of said cumulative dividends; but only the common stock 
shall be entitled to any further dividend, or to any further share in distri- 
bution. 

(Union Bag & Paper Co.) 

Form in. 
Prefcfcnoe i&ara— cttmuloltve i 

Should the surplus and net profits arising from the business of said 
corporation prior to any dividend day be insufficient to pay the dividend 
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FomS "P"" 'l*^ preferred stock, such dividend shall be payable from future 
|i2_|| 3 profits, and no dividend shall at any time be paid upon the common stock 
until dividends at the rate of seven per cent, per annum up to that 
time upon all the preferred stock shall have been paid or set apart. 

The dividends upon the preferred slock shall be cumulative. After the 
dividend upon the preferred stock shall have been paid or set aside as 
aforesaid, the holders of the common stock shall be entitled to receive 
from the surplus and net profits arising from the business of said corpo- 
ration, dividends of such amounts as shjiU be determined from time to 
time bjtthe board of direclors, and shall be payable at such lime or times 
as shall be fixed by the by-laws. 

The preferred stock is to have preference in the division of the assets 
to the extent of its par value in the winding up or dissolution of said 
corporation. 

(Standard Distilling and Distributing Co.) 



Form 1)2. 
P t tt ttta ee ihaMa— cmnulative i 

The preferred stock shall be entitled, in preference to 
stock, to cumulative dividends at the rate of seven per centum yearly, 
payable quarterly, half-yearly, or yearly ; that is to say, dividends may be 
paid upon the common stock only when the preferred stock shall have 
received dividends at said rite from the time of the issue thereof. The 
preferred stock shall also have a preference over the common stock in any 
distribution ot assets other than profits until the full par value thereof 
and seven per centum per annum thereon from the time of issue shall 
have been paid by dividends or distribution. The preferred stock shall 
nil receive any dividend from profits in eicess of said seven per centum 
per annum, i^or any share in distribution of assets in excess of said 
par value and the amount then unpaid of such cumulative dividends; but 
the common stock alone shall receive all further dividends and shares in 
distribution. 

(American Steel Hoop Co.) 



Form 1)3. 



The holders o£ such preferred stock shall be entitled to receive from 
the surplus or net profits arising from the business of said corporation a 
fixed yearly dividend of seven per cent, payable quarterly at such 
time or times as shall be fixed by tne by-laws, before any dividend shall 
be set apart or paid on said common slock; should the surplus or net prof- 
its arising from the business of said corporation prior to any dividend day 
be insufficient to pay the dividend upon the preferred stock, such dividend 
shall be payable from future profits, and no dividend shall at any time be 
paid upon the common stock until dividends at the rate of seven per 
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cent, per annum up to that time upon all the preferred stock then ponng 
issued and outstanding shall have been paid or set apart. The dividends l|i_||E 
upon the preferred stock shall be cumulative and shall not exceed seven 
per cent, per annum. After the dividend upon the preferred stock 
shall have been paid or set aside as aforesaid, the holders of the common 
stock shall be entitled to receive from the surplus or net profits arising 
from the business of said corporation, dividends of such amounts as shall 
be determined from time to time by the board of drectors, and which 
shall be payable at such time or_ times as shall be fixed by the by-laws: 
The preferred stock is to have preference in the division of the assets to 
the extent of its par value in the winding up or dissolution of said corpo- 
ration. The board of directors of said corporation shall have power from 
time to time to fix and change the amount to be reserved as a working 

(Kentucky Distilleries & Warehouse Co.) 



Fonn U4. 
Prcfcceoce iliam — camolativet 

That the total amount of the capital stock of said company is tifty 
million dollars, the number of shares into which the same is divided is 
five hundred thousand, and the par value of each share is one hundred 
dollars. 

That of this amount one-half will be general stock and one-half pre- 
ferred stock and that the holders of such preferred stock shall be entitled 
to receive from the surplus or net profits arising from the business of the 
corporation a fixed yearly dividend of seven per centum payable semi- 
annually on the 2d days of January and July in each year before any divi- 
dend shall be set apart or paid on the said general stock. 

Should the surplus or net profits arising from the business of the cor- 
poration, prior to any dividend day, be insufficient to pay the dividend 
upon the preferred stock, such dividend shall be payable from future 
profits, and no dividend shall at any time be paid upon general stock until 
the full amount of seven per centum per annum up to that time upon all 
the preferred stock shall have been paid or set apart. The holders of 
preferred stock shall be entitled to no dividends beyond the seven per 
centum aforesaid. 

(American Sugar Refining Co.) 



Fotm 115. 
PnfcMnee ibam— comtilattve t 

The preferred stock shall be entitled, out of any and all surplus net 
profits, whenever ascertained, to cumulative dividendsat the rate of eight 
per cent, per annum in each and every year hereafter, in preference and 
priority to any payment of any dividends on the common stock for such 
year. The common stock shall be subject to the prior rights of holders 
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Form °^ ^^^ preferred stock as herein declared. If. after providing for the 
116 P^y™c' oi full dividends for any year on the preferred stock, and for 
any balance that may remain due on the cumulative dividends <>n such 
preferred stock for preceding years, there shall remain any surplus net 
profits, any and all such surplus net profits not in the opinion of the board 
of directors required to provide for the maintenance, improvement, en- 
largement and operation of the property and business of the corporation, 
or for the payment of its liabilities, shall be applicable to dividends upon 
the common stock for such year, to the eitent of but not exceeding eight 
percent, upon the said common stock, when and as from time to time 
the same shall be declared by the board of directors; which dividends 
upon the common stock shall not be cumulative, but shall only be paid if 
earned. The remainder of any such surplus net profits shall then be 
applicable to the payment of further dividends equally per share upon 
both preferred and common stock. The board of directors may declare, 
and out of such surplus net profits may pay, annual dividends upon the 
common stock of the said corporation, to the extent of but not exceeding 
eight per cent, upon such common stock, but no such annual dividends 
shall be declared or paid until the cumulative dividends shall have been 
paid in full upon the preferred stock for such year, and for all preceding 
years; and after the payment of such cumulative dividends upon the pre- 
ferred stock, and such dividends upon the common stock, to the amount 
of not exceeding eight per cent., out of any further surplus net prolits the 
board of directors may declare and pay dividends equally per share upon 
preferred and common stock. In case of the dissolution or termination 
of the corporation, the preferred stock and the holders thereof shall also 
be entitled to preference in the distribution of the assets and property of 
the corporation, and any and all such assets and property in case of such 
dissolution, shall be applied first to the payment in full of the principal of 
the said preferred capital stock at par with all cumulative dividends there- 
on in preference and priority to any payment upon the common stock, 
and second, to the payment of the principal of the common stock at par; 
and any balance remaining shall be divided equally per share among the 
holders of preferred and common stock. 
(Engineering Contract Company.) 



Form t>6. 



The capital stock shall be of two classes : preferred stock and c 
stock. Ten million dollars of the capital stock shall be preferred stock, 
but at no time shall the total amount of the preferred stock exceed two- 
thirds of the actual capital paid in cash or property. 

The power to fix the amount to be reserved as a working capital for 
the corporation is hereby given to the directors, and the rights to divi- 
dends from profits shall be subject thereto, but no such working capital 
shall be accumulated until all dividends due on the preferred stock shall 
be paid. 
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The preferred stock shall receive dividends at the rate of, and not porm 
exceeding, six per centum per annum. Such dividends shall be payable tt-j 
quarter yearly on the first day of July. October, January and April, and 
the first dividend representing the four months beginning March first. 
eighteen hundred and ninety-nine, shall be for two per cent., and shall be 
payable July first, eighteen hundred and ninety-nine. Such dividends 
shall be cumulative, and if the profits in any one year declarable as divi- 
dends shall not be sufficient to f>ay such dividends for such year upon said 
preferred stock, the same shall be made up from profits of a later period 
until the full amount of dividends herein specified, without interest, shall 
have been paid upon the preferred stock before any dividend is declared 
on the common stock. The amount of such annual dividend on the pre- 
ferred stock shall in each year be reserved for such payment before any 
dividend shall be set apart or paid on the common stock. 

The balance of the net profits of the company declarable as dividends 
shall be distributed among the holders of the common stock. The face 
value of the preferred stock and accrued and unpaid dividends shall in 
the event of the dissolution of the company, and division of its assets, 
be paid in full before any sum whatever shall be paid on account of the 
common stock, and thereafter the common stock shall be entitled to the 
entire assets remaining. 

{Royal Baking Powder Co. ; see also pp. 240-1, post.) 



Form 117. 
Piefemice ihaiei — cuntalatfve — amount not specified t 

The amount of the total authorized capital stock of the corporation 
is eighteen million dollars; the number of shares into which the capital 
stock is divided is one hundred and eighty thousand, and the par value of 
each share is one hundred dollars. The amount of capital stock with 
which it will commence business is five thousand dollars, consisting of 
twenty-five shares of preferred stock and twenty-five shares of common 
stock. 

From time to time the preferred stock and the common stock shall 
be issued in such amounts and proportion as shall be determined by the 
board of directors, and as may be permitted by law. 

The holders of the preferred stock are entitled to cumulative divi- 
dends thereon at the rate of, but not exceeding, seven per centum for 
each and every fiscal year of the company, payable out of any and all 
surplus or net profits, semi-annually, when declared by the board of 
directors; and. in addition thereto, in the event of the dissolution or 
liquidation of the corporation, the holders of the preferred stock shall be 
entitled to receive the par value of their preferred shares out of the 
assets of the corporation before anything shall be paid therefrom to the 
holders of the common stock. 

The preferred stock shall be subject to redemption, at the option of 
the corporation, on the first day of June, 1901, or on the date of payment 
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POflU of any preferred stock dividend thereafter, at the price on one hundred 
)|(i and ten dollars for each share and the amount of dividend accumulated 
and unpaid thereon at the date of redemption. 

No dividend shall be paid on the common stock until a dividend of 
seven per centum for each and every fiscal year of the company shall 
have been paid In full upon the cumulative preferred stock. 

After providing for the payment of the cumulative dividends upon 
the preferred stock, all dividends which may be declared out of the 
surplus or net profits shall be payable to the holders of the c 

(Consolidated Street Car Co.) 



Form 118. 
Prrfcfeocc ihaia — two daiieii 

The number of shares into which the said stock is divided is seventy- 
three thousand five hundred (73,500)- of which twenty-one thousand 
(31.000) are first preferred stock of the par value of one hundred dollars 
($100) each ; the holders of which stock shall be entitled to a cumulative 
dividend in each year of an amount equal to seven per cent, upon the 
amount actually paid in on said stock, payable from profits, if earned, 
and which shares, both as to dividends and as to the distributive share of 
the assets on the dissolution or winding up of the company, shall have 
preference over the common stock and over any other stock at any time 
issued. The stock certificates shall also contain a provision that no mort- 
gage shall be placed on any property of the company except with the 
consent in writing of at least seventy per cent of the holders of such 
first preferred stock of record on the books of the company. 

Fifteen thousand seven hundred and fifty{i5, 750) shares of said stock 
shall be second preferred stock of the piar value of one hundred dollars 
($100) per share; the holders of which shall I)e entitled to a non-cumulative 
dividend not to exceed six per cent, in any year, payable from profits 
after the payment of all accumulated dividends on the first preferred 
stock and before the payment of any dividend en the common stock, but 
no dividend shall be paid on the common stock in and for any year until 
six per cent, shall have been declared and paid in and for that year upon 
the second preferred stock. 

Thirty-six thousand seven hundred and fifty (36.750) shares of said 
stock shall be common stock of the [>ar value of one hundred dollars (tioo) 
per share; after said common stock shall have received a dividend of six 
per cent, in any year, all further dividends, if any be declared for such 
year, shall be. apportioned and paid pro rata to the holders of the said 
second preferred and common stock according to the aggregate 
of the second preferred and common stock outstanding respectively. 

(Spirits Distributing Co.) 
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The total amount of the authorized capital stock of this company. 
which is dollars, consisting oC shares 

of the par value of one hundred dollars (^loo) each, shall be divided and 
claBsifieO as follows; of the said stock. 

dollars shall be ordinary or common shares, and the 
balance, viz., dollars, are to be called 

"founders' shares," and are to confer on the holders thereof, ratably 
and in proportion to the number of founders' shares held by them 
respectively, the rights following, that is to say: 

The right to one-fourth the surplus profits of the company of each 
year which shall remain after paying or providing for the payment out 
of such protits of a dividend for each share at the rate of six per cent. 
per annum on the whole capital, including both classes, issued and out- 
standing, and paid up, and after making due provisions for the reserve 
or surplus fund in accordance with the provisions hereinafter set forth. 

The right to one-fourth of any part of the reserve fund aforesaid or 
the income thereof which it may at any time be determined to divide 
among all the stockholders. 

The right to one-fourth of the surplus assets which in the winding 
up of the affairs of the company shall remain after paying off the whole 
of the paid-up capital. 

Any of the shares of the capital, original or increased, may, pursuant 
to the statutes of New Jersey, be issued with any preferential, special, or 
qualified rights or conditions as regards capital, voting or otherwise 
attached thereto, with the consent of the holders of two-thirds of the said 
founders' shares issued and outstanding and not otherwise, and always 
so that the rights hereby attached to the founders' shares shall not be 
infringed. 

The directors shall from time to time set aside the percentage on the 
surplus profits in that behalf mentioned in the next clause hereinafter 
contained as a reserve or surplus fund to meet liability or contingencies, 
or as working capital or for such other purpose us the directors shall in 
their absolute discretion think conducive to the interests of the company. 

The profits of each year shall be applicable as follows: 

(a) Of the profits, fifty per cent., each year to be carried to the 
reserve fund, together with a sum additional, [f any, as the directors 
shall think proper (with the consent in writing of the holders of two- 
thirds of the founders' shares) which reserve fund may in the absolute 
discretion of the directors be applied to the purchase and acquisition of 
property real and personal, and to the purchase and acquisition of ita 
own capital stock, and may take said capital stock in payment or satisfac- 
tion of any debt due the company from time to time and to such extent 
and in such manner and upon such terms as its board of 'directors shall 
determine, and it may reissue said stock so acquired. 

Neither said surplus fund nor the property, nor the capital stock so 
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ForiD purchased and acquired, nor any of Us capital taken in payment or satis- 

1711 faction of any debt due to the c'ompany, shall be regarded as profits for 

the purpose of the declaration or payment ot dividends unless a majority 

of the board of directors, or the holders of a majority of all the stock then 

issued and outstanding, shall otherwise determine. 

The unused balance of Raid reserve fund shall, after the close of each 
year, be retained in said reserve fund until such reserve fund shall be 
equal to the capital stock for the time being paid up and outstanding, 

(6) To the payment of dividend or dividends to the close of sach year 
on alt the stock of the company of both classes issued and outstanding, as 
hereinbefore provided. 

There shall be seven directors of the company, divided into two 
classes in respect to the time for which they shall severally bold office. 

The first class, composed of four members, shall be chosen exclusively 
by the holders of the founders' shares for the time being, and shall hold 
their offices for the term of two years, and until the election of their suc- 
cessors, and the second class, composed of three members, shall be chosen 
eiclusively by the holders of the general or common stock for the time 
being, and shall hold their oHices for the term of one year and until the 
election of their successors. The successors of the directors of said two 
classes respectively shall be chosen by the holders of the founders' shares 
and by the holders of the general or common shares as aforesaid, so that 
four of the directors shall at all times be chosen by the holders of the 
founders' shares and three of the directors be chosen by the holders ot 
the general or common shares. 

(Sargent Automatic Railway Signal Co.) 

[For additional stock preference clauses, sec the charters of the Federal Sleel Co.. 
National Steel Co., and American Ship Bulldins Co., pp.iti ta>sa,/0JM 



Form 120. 
Deferred itock dcbentureii 

Upon the vote of a majority of the preferred and common stock 
issued and outstanding, irrespective of class, the directors shall have the 
power to create deferred stock debentures which shall be subordinate to 
the common and preferred stock, both as to dividends and the principal, 
so that the said deferred stock debentures shall not be entitled to any 
dividend or interest whatever until after both preferred and common 
stock shall have in any one year received, or had set apart for payment, 
a dividend at the rate of six per cent, per annum, and after the payment 
of a dividend of six per cent, in any year to the stock, preferred and 
common, a dividend at the rate of but not exceeding six per cent, shall be 
paid to the holders of the said deferred slock debentures, but it shall not 
be entitled in any one year to any further dividend or interest. In the 
event of liquid'ation or dissolution of the company, the common and pre- 
ferred stock shall be paid in full before any payment shall be made upon 
the said deferred stock debentures. Said deferred stock debentures shall 
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have no voting power. The deferred stock debentures shall always be pofmg 
subordinate also to the claims of general creditors of the company. 121—124 



CLAUSES REGULATING BUSINESS, &c. 

The certlAcate of IncoTporatlon may contain any provEslon which Ihe Incarporatora 
may choose to Insert for the reguUtton of the busioeM aod for the conduct of the aftalrs 
o[ the corporation, and any provision creating, deflolng, limiting and regulating the 
powers of the corporation, Ihe directors and the stock holders, or any class or claseea of 
stockholders. (Section B, ■ubdiv. VII.. p. i£. attte^i These clauses may be greatly varied. 

Form 121. 
Dlrccton and trffken not lufajecl to ranovalt 

Neither the directors nor the members of the executive committee 
nor the president or vice-president shall be subject to removal dur- 
ing their respective terms of office, by the stockholders or otherwise, nor 
shall their terms of office be diminished during their tenure. 



Fonn 122. 
Direclon to kU property oa requot of nujortty of itockboUenl 

The directors shall at any time sell or dispose of all or any part of the 
real estate, personal property or other assets of aoy kind or nature, that 
may be owned by the company on the request of a majority of all the 
stockholders, preferred and common, to be evidenced by a vote at a 
meeting called on two weeks' notice, or by a writing under the signature 
of a majority of said stockholders. Said sale shall be made for cash or in 
exchange for other property as may be directed by said stockholders. 



Form 123. 
Power to directors to ouke and alter by4aw* t 

The board of directors shall have power, without the assent or rote 
of the stockholders, to make, alter, amend and repeal by-laws for the cor- 
poration, but the by-laws shall always provide for notice of the objects of 
any special meeting of stockholders; to fix the amount to be reserved as 
working capital; to authorize and cause to be executed mortgages and 
liens upon the property of the corporation; and from time to time to sell, 
assign, transfer or otherwise dispose of any or all of its property, but no 
sale of all its property shall be made except upon the vote of the holders 
of a majority of stock. 

Form 124. 
FTjTYittuHfm of booki by itockbddeni 

The board of directors from time to time shall determine whether, 
and to what extent, and at what times and places, and under what condi- 
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Forms ^'^"^ ^^'^ reguUtionB. the accounts and books of the corporation, or any 
I2C 127 "^ them, shall be open to the inspection of the stockholders; and no 
stockholder shall have any right of inspecting any account or book or 
document of the corporation, except as conferred by statute or author- 
ised by the board of directors, or by a resolution of the stockholders. 



Fcnm I2S. 
Ltmitatloii on T^t of ttoekhoidittt to jTratntfij booki i 

No stockholder or stockholders holding less than forty per cent, of 
the total stock issued shall be entitled to an examination of the books of 
account or documents, or papers, or vouchers of this company, except by 
a resolution of the board of directors giving such privilege, and an 
examination shall then be had only at the time and place, in the manner, 
to the extent and by the person named in such resolution of the board of 
directors, excepting always from this restriction such corporate records 
as are, by statute, open to the inspection of stockholders. 

This restriction shall not be construed to limit the right or power of 
any director or officer of the corporation to examine the books, papers, 
or vouchers of the said corporation. 



Form 126. 
Oautficitioa of dtrectoni 

The directors of said corporation shall be classilied, in respect to the 
time Cor which they shall severally hold office, into five classes. The first 
class shall be elected for a term of five years; the second class shall be 
elected for a term of four years; the third class shall be elected for a term 
of three years; the fourth class shall be elected for a term of two years; 
the nftb class shall be elected for a term of one year; and at each annual 
election after the first, the successors to the class oE directors whose term 
expires in that year shall be elected to hold office for the term of five 
years, so that the term of office of at least one class shall expire in each 
year. 



Form 127. 
duttfkatloa of dtrtctoni 

The directors shall be divided as equally as may be into five 
classes. The seats of the directors of the first class shall be vacated at 
the expiration of the first year; of the second class, at the expiration of 
the second year; of the third class, at the expiration of the third year; of 
the fourth class, at the expiration of the fourth year, and of the fifth class, 
at the expiration of the fifth year, so that one-fifth may be chosen 
every year. 
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Form 128. 
CUntffcaUaa <ji directoni 

The total number of directors shall be divided into three classes, 
each consisting of such number of members as may from time to time be 
fixed by the directors. The members of one class only shall retire each 
year, but no retirement of any class shall take place before the annual 
meeting in January. iSg9, and the successors of those retiring shall be 
chosen at the annual meeting of stockholders. 

The board of directors first chosen shall decide as to the rotation or 
order of retirement of said classes, and thereafter the order so fixed shall 
be kept so that after the annual meeting in January. 1900, each class shall 
continue in office for three years from its appointment, unless the stock- 
holders at any annual meeting shall otherwise de 

[For other forms of clause* clasaltylnf directors, aee/a 



Forms 
128-131 



Form 129. 
LhnWatton oa lUbtlfty of orfgtaal lubacrfberti 

The subscribers hereto, and each other subscriber for the stock of 
the company, shall at all times be liable for the purchase price of the 
stock for which he subscribed until ten per cent, of the par value thereof 
has been paid thereon, but after (he payment of said ten per cent, the 
subscriber shall no longer be liable for any unpaid part of his subscription 
excepting upon such shares as shall stand of record on the hooks of the 
company in the subscriber's name at the time a call or assessment is 
made; but the holders of such shares of record on the books of the com- 
pany, and they only, shall be liable for the same. 



Form 130. 
Reaervatloa of tigbi to change provhtons of cettlftcate of incorporattoo : 

The rights conferred upon stockholders in paragraphs Nos. 
to are subject to the reservation that the company may change, 

modify or amend the same, or any of them, as provided by law. 

[See Section 17 ; Promt v, Sfiiri/s Distributing Ca., 4, Atl. Rep., j86,] 



Form 131. 
Power reaoved to create preferred ilocti 

The company shall have power, on any increase of the capital of the 
company over one hundred thousand dollars, to create two or more kinds 
of stock of such classes, with such designations, preferences and voting 
powers or restriction or qualification thereof as shall be lawfully pre- 
scrit>ed in any resolution at a general meeting, passed by the holders of a 
majority in interest, being not less than two-thirds of the total capital 
stock of the company, present in person or by proxy in such meeting, pro- 
vided that at no time shall the total amount of the preferred stock exceed 
two-thirds of the actual capital of the company. 
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132-134 Kl8^ o' ilureboldcn on bicreue of capital stock 1 

The board of directors may, before the issue of any new shares of the 
capital stock, determine that the same, or any part thereof, shall be offered 
in the first instance to alt of the then shareholders, in proportion to the 
amount of the capital stock held by them, or make any other provision as 
to the issue and allotment of the new shares; but in default of any such 
determination, or so far as the same shall not extend, the new shares may 
be dealt with as if they formed part of the shares in the original capital 
Stock of the company. 

Fonn 133. 
LimiUttoo on powti to btae pi tt ar t d ttock 1 

No preferred stock shall be issued by the corporation nor shall any 
mortgage or bonded indebtedness (except as hereinafter provided) be cre- 
ated by it except after first obtaining the consent of the holders of eighty- 
five per centum (Ssi) of all the issued and outstanding capital stock of the 
corporation; which consent shall be given in writing or by vote at a 
meeting of the stockholders: Provided, however, that the board of 
directors shall have power, without any such consent of stockholders, al 
any time or times within five years from the first day of May. one thou- 
sand eight hundred and ninety-nine, to issue bonds of the corporation to 
an amount not exceeding in the aggregate two million dollars (^3, 000.- 
000) payable in not more than twenty (20) years from the date of the issue 
thereof and to secure the payment of such bond by the execution and deliv- 
ery of a mortgage upon all the assetsand franchisesof the corporation owned 
by it at the time of the execution of such mortgage or that it may there- 
after acquire, and further provided that the board of directors shall have 
power without any such consent of stockholders, at any time or times, to 
e and deliver purchase-money mortgages covering specific proper - 
s that may be purchased by the corporation. 



Form 134. 
Specific authority to diredon to tnoc boodb t 

The directors and officers of the said company are authoriied to 
issue fifteen thousand (15,000) first mortgage bonds of one thousand 
dollars ($1,000) each, payable on the first day of May, in the year 1939, in 
gold, bearing six per cent, interest, payable likewise in gold semi-annually 
at the agency of the company in the City of New York, and to secure 
said bonds by a conveyance by way of mortgage of all the franchises 
belonging to the company, and such part of its property, real and personal, 
as the directors may deem advisable. This authority is not to be con- 
strued as a limitation against the Issue of other bonds secured or unse- 
cured by mortgage. 
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Form 135. FonOS 

LfantUtton on power to create auxtgtga i 135-138 

No mortgage shall be created by the company unless there shall be 
first obtained the cons«nt in writing of the holders of seventy-five per 
cent, of the preferred stock outstanding at the time, and also the like 
consent of holders of ■seventy-live per cent, of the outstanding common 
stock. 

Form 136. 
LfanitattoD on power to create tnortg;a£esi 

That the company may create and issue its debentures to the amount 
of ten million dollars, and no bond, no debenture other than those 
above mentioned, and no mortgage shall be made, assumed or guaranteed 
by the company, or by any company, a majority of the capital stock of 
which may be owned or controlled by this company, without the consent 
of the holders of record of eighty per centum of the preferred stock of 
this company then outstanding. 



Form \37. 
a power to create mortg;agai 

The corporation shall not issue bonds or execute any mortgage or 
chattel mortgage upon its property or franchises without the consent 
of the stockholders owning at least ninety per cent, of the preferred 
stock of the corporation, which consent shall either be in writing and be 
filed in the office of the corporation, or shall be given by a vote at a stock- 
holders' meeting called for the purpose. 



Form 138. 
Lfanttatlon on power to create mor^figat 

The officers of the corporation shall have no power to mortgage its 
real property other than by purchase-money mortgage on the acquisi- 
tion of additional property and covering only the property so additionally 
acquired, except upon compliance with subdivision '■ " of the " " 

paragraph hereof, and upon the consent in writing first obtained of the 
holders of a majority of the issued preferred stock hereinafter described, 
or upon the afhrmative vote of a majority of the holders of the said pre- 
ferred stock at a meeting called for that purpose, and upon such consent 
HO obtained, or upon such affirmative vote so had, and upon further com- 
pliance with the conditions of subdivision " "of the " " paragraph 
hereof, and not otherwise, the corporation shall have full power to mort- 
gage all or any part of lis real property to secure an issue of bonds, or 
otherwise. 
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tM_\M Llmltattoo on power to create Tadtgigat 

The corporation shall not have power to mortgage its real prop- 
erty or any part thereof, nor to create any lien, by way of mortgage or 
otherwise, UDon its plant and machinery used in its business of manu- 
facturing, except upon the assent in writing first obtained of the holders 
of two-thirds of the entire capital stoclc issued and outstanding, or upon 
the affirmative vote of the holders of a majority of the entire capital 
stuck, issued and outstanding, at a meetin){ of the stockholders duly called 
for that purpose. Upon such assent 9o obtained, or upon such affirmative 
vote so had, and not otherwise, the directors shall have power to mort- 
gage the said real property, plant and machinery of the corporation, or 
any part thereof, to secure an issue of bonds or otherwise. 



Form 140. 
Llmttitiont oa votbig power of preferred ttockt 

Royal Bakine Powder Co., and Illustrate 
allowed )□ regulating the Interna] affairs of Che corporation. The obvious purpose bere 
was to put every aafeEuard around the preferred slock and to Insure the payment of divi- 
dends. If earned.] 

So long as the dividends reserved on said preferred stock shall be paid 
as and when the same are by this instrument provided to be paid, the 
holders of the preferred stock shall have no voting power on any question. 
In the event, however, that any dividend due on the preferred stoclc 
shall not be paid when payable hereunder and shall remain so unpaid for 
a period of four months, then a special meeting uf the stockholders of 
the company shall be called at the request of any preferred stockholder 
or stockholders owning preferred stock of the par value of fifty thousand 
dollars ($50,000), which meeting shall be convened on ten days' notice by 
mailing a copy of such notice to each preferred stockholder of record at 
the time such notice is mailed to his address as the same appears at the 
time upon the preferred stock ledger hereinbelow mentioned, and at such 
meeting, if said dividend still remain unpaid, the holders of a majority 
of the preferred stock, present or represented at said meeting, shall be 
entitled to elect a new board of directors of the company, and the 
voting power theretofore vested exclusively in the common stock of the 
company shall for the time being wholly cease. 

The election of the new board of directors in the manner herein- 
above specified shall terminate the term of office of each member of the 
existing board of directors elected by the common stockholders. There- 
after and until all arrearages of dividends shall have been paid, or accu- 
mulated as hereinafter provided, upon the preferred stock, the voting 
power theretofore vested exclusively in the common stock shall vest and 
remain in the holders of the preferred stock. One month after the pay- 
ment of all defaulted dividends upon the preferred stock or the accumula- 
tion of net earnings equal to said defaulted dividends, the voting power 
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then vested exclusively in the preferred stix^k shall cease, and suih fscUi- pomi 
sive voting power shall be restored to the holdersof the common stock and iji 
a new board of directors maybe elected by such exclusive vole of the 
common stock, at a meeting duly called and held as above [irovided, con- 
cerning any meeting following a default in the payment of dividends on 
the preferred stock, save only that notice thereof shall be given alone to 
the holders of the common stock, and. such meeting being held and such 
new board being elected, the term of office of each director elected by the 
vote of the preferred stock shall al once expire. 

During any period of time that the corporation shall be managed by 
a board of directors elected by the preferred stockholders, the books of 
account showing the business and earnings of the said corporation shall 
be open at all reasonable times, not oftener than once in three months, to 
Che inspection and examination of the owners of a majority of the coni- 

The by-laws of the corporation shall contain provisions consistent 
with the foregoing, and the portion of said by-laws so providing shall 
not be subject to amendment or change, save by the assent in writing of 
at least two-thirds of all the outstanding shares of the preferred stock and 
also by the vote of al least two-thirds of all outstanding shares of the 
common stock of the company. 

No mortgage shall be created or assumed by the company, nor shall 
any class of its capital stock now or hereafter existing other than its com- 
mon stock, be increased, nor shall said company be merged into or con- 
solidated with any other company, unless (in the eveni that the company 
at the time be managed by a board of directors elected by the holders of 
the common stock) there ahall be first obtained the consent in writing of 
the holders of seventy-five per cent, of the preferred stock outstanding 
at the time, or unless (in the event that at such time the company shall 
be managed by a board of directors elected by the holders of the pre- 
ferred stock) the like consent shall be lirst obtained of the holdersof 
seventy-five per cent, of the commim stock. 

The foregoing provisions shall be construed as limitations upon the 
voting power of the holders of the capital stock of the company (no voting 
power whatever on any question being vested in the holders of the pre- 
ferred stock, escept as hereinabove provided), any future law of the stale 
of New Jersey in anywise to the contrary notwithstanding, said provi- 
sions having been agreed upon between the parties to these presents as 
constituting conditions precedent to the organization of said company. 



Form Ml. 
Cttinulattve voting i 

Every holder of one or more shares of stock shall he entitled to one 
vote for each share at all meetings of the stockholders, and in any election 
of directors shall be entitled to cumulate his votes upon one or more 
directors. The holders of preferred and common stock shall have an 
equal power of voting. 
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142-145 Ctwn<tl>tive vottDCi 

The by-laws shall provide that at all elections of directors each stock- 
holder shall be entitled to as many votes as shall equal the number of his 
shares of stock multiplied by the number of directors to be elected, and 
he may east all of such votes for a single director, or distribute them 
e voted for, or any two or more of them, as he 



Fonn 143. 
Executive committee i 

The board of directors, by resolution passed by a majority of the 
whole board, may designate three directors to constitute an executive 
committee, which committee, to the extent provided in said resolution or 
in the by-laws of the corporation, shall have, and may exercise the power 
of the board of directors in the management of the business and a&airs 
of the corporation, and shall have power to authorize the seal of the cor- 
poration to be affixed to all papers which may require it. 



Form 144. 
Executive commtttcet 

The board of directors may designate two of their number, who, 

with the treasurer, shall constitute an executive committee, which com- 
mittee shall, for the time being, to the extent provided by the by-laws of 
the company, have and exercise the powers of the board of directors in the 
management of the business and affairs of the company, and shall hare 
power to authorize the seal of the company to be affixed to all papers 
which may require it. 

«l-l, fos/.] 



Reuisterei) Okkick with The Corporation Trust Company op New 
Jerskv, 6o Grand Street. Jersey City, N. J. 

First, — The name of the corporation is 

"Federal Steel CoMrANv." 

Second. — The location of its principal office in the State of New 
Jersey is at No. 6o Grand street, in the City of Jersey City, County of 
Hudson. Said office is to be registered with The Corporation Trust 
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Company ok New Jersev. The nume of the agent therein and in charge Porill 
thereof, and u[xin whom process against this corporation may be served, * 15 
is The Corporation Trust Company of New Jersey. 

Thiri> — The objects for tvhich, and for any of which, the corporation 
is formed, are to do any or all of the things herein set forth, to the same 
extent as natural persons might or could do. and in any part of the 

world, VIZ. : 

Mining of all kinds; manufacturing of all kinds; transportation of 
goods, merchandise or passengers, upon knd or water; building houses, 
structures, vessels, ships, boats, railroads, engines, cars or other equip- 
ment, wharves or ducks; constructing, maintaining and opierating railroads 
(other than railroads within the State of New Jersey), steamship Hoes, 
vessel lines, or nther lines for transportation ; the purchase, improvement 
or sale of lands : 

To manufacture, purchase or otherwise acquire, to hold, own, mort- 
gage, pledge. »eli, assign and transfer, or otherwise dispose of, to invest, 
trade, deal in and deal with goods, wares and merchandise, and property 
of every class and description; 

To acquire and undertake all or any part of the business, assets and 
liabilities of any person, firm, association or corporation ; 

To apply for, purchase, or otherwise acquire, and to hold, own. use, 
operate and to sell, assign, or to otherwise dispose of, to gtant licenses in 
respect of or otherwise turn to account any and all inventions, improve- 
ments and processes used in connection with, or secured under letters 
patent of the United States or elsewhere, or otherwise; and, with a view 
to the working and development of the same, to carry on any business, 
whether manufacturiog or otherwise, which the corporation may think 
calculated directly or indirectly to effectuate these objects; 

To enter into, make, perform and carry out contracts of every kind 
with any person, firm, association or corporation; 

To have one or more offices; to carry on all or any of its operations 
and business; and unlimitedly and without restriction to hold, purchase, 
mortgage, lease and convey real and personal property in any state or 
territory of the United Slates, and in any foreign country or place. 

In general to carry on any other business in connection therewith, 
whether manufacturing or otherwise, with all the powers conferred by 
the laws of New Jersey upon corporations under the act hereinafter 
referred to. 

Fourth. — The total authorized capital stock of the corporation is 
two hundred million dollars ($300,000,000), divided into two million 
(3.000,000) shares of the par value of one hundred dollars ($100) each. 

Of such total authorized capital stock, one million shares, amounting 
to $100,000,000, shall be preferred stock, and one million shares, amount- 
jng to $100,000,000. shall be common stock. 

From time tq time the preferred stock and the common stock shall 
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Fonn ^^ issued in such amounts and proportion as shall be determined by the 
145 board of directors, and as may be permitted by law. 

Tbe preferred Block shall be entitled, out of any and all surplus 
net profits, whenever declared by the board of directors, to non-cumula- 
tive dividends at the rate of, but not exceeding, sii per cent, per annum 
for the fiscal year beginning on the first day of January. iSgg, and for 
each and every fiscal year thereafter, payable in preference and priority 
to any payment of any dividend on the common stock for such fiscal year. 
Id addition thereto, in the event of the dissolution of the corporation, the 
holders of the preferred stock shall be entitled to receive the par value 
of their preferred shares out of the surplus funds of the corporation 
before anything shall be paid therefrom to the holders of the common 
stock. 

The common stock shall be subject to the prior rights of the holders 
of the preferred stock, as herein declared. If, after providing for the 
payment of full dividends for any fiscal year on the preferred stock, there 
shall remain any surplus net profits of such year, any and all such sur- 
plus net profits of such year, and of any other fiscal year for which full 
dividends shall have been paid on the preferred stock, shall be applicable 
to dividends upon the common stock, when and as from time to time the 
same shall be declared by the board of directors and out of any such 
surplus net proflts, after the close of any fiscal year, tbe board of direc- 
tors may pay dividends upon the common stock of the corporation for 
such fiscal year, but not until after the dividends upon the preferred stock 
for such fiscal year shall have been actually paid or provided and set apart. 

Fifth. — The names of the incorporators (the post-office address of 
each is No. 6u Grand street. Jersey City, N. J.) and tbe number of shares 
of common stock (ten) subscribed for by each, the aggregate of which 
being three thousand dollars ((3,000), is the amount of capital stock with 
which the corporation will commence business, are as follows: 

Name. 

Charles C. Cluff, Ten Shares Common Stock. 

Charlbs Mac VBtcH. Ten Shares Common Stock. 

Benjamin C. Van Dvkk. Ten Shares Common Stock. 

Sixth.— The duration of the corporation shall be unlimited. 

Seventh. — The corporation may use and apply its surplus earnings, 
or accumulated profits authorized by law to be reserved, to the purchase 
or acquisition of property, and to the purchase or acquisition of its own 
capital stock from time to time, to such extent and in such manner and 
upon such terms as its board of directors shall determine; and neither 
the property nor the capital stock so purchased and acquired, nor any of 
its capital stock taken in payment or satisfaction of any debt due to the 
corporation, shall be regarded as profits for the purposes of declaration 
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or payment of dividends, unless otherwise determined by a majority of ponil 
the board of directors, or a majority of the stockholders. 1 je 

The corporation, in its by-laws, may prescribe the number necessary 
to constitute a quorum of the board of directors, which number may be 
less than a majority of the whole number. 

The number of directors at any time may be increased by vote of the 
board of directors and in case of any such increase the board of direct- 
ors shall have power to elect such additional directors, to hold office 
until the nest meeting of stockholders, or until their successors flhall be 

rSee p. ii, ante.] 
The board of directors shall have power without the assent or vote 
of the stockholders to make, alter, amend and rescind the by-lawa of the 
corporation, to fix the amount to be reserved as working capital, to 
authorize and to cause to be executed mortgages and liens upon the real 
and personal property of the corporation; and from time to time to sell, 
assign, transfer or otherwise dispose of any or all of the property of the 
corporation, but no such sale of all of the property shall be made except 
pursuant to the vote of at least two-thirds of the board of directors. 

[The directors are given unrestricted power la mortgage. Ser p. 4, anft.] 

The board of directors, by resolution passed by a majority of the 
whole board, may designate three or more directors to constitute an 
executive committee, which committee, to the extent provided in said 
resolution or in the by-laws of the corporation, shall have, and may 
exercise, the power of the board of directors in the management of the 
business and affairs of the corporation, and shall have power to authorize 
the seal of the corporation to be affixed toall papers which may require it. 

The board of directors from time to time shall determine whether 
and to what extent, and at what times and places, and under what con- 
ditions and regulations, the accounts and books of the corporation, or 
any of them, shall be open to the inspection of the stockholders: and no 
stockholder shall have any right of inspecting any account or book or 
document of the corporation, except as conferred by statute or authorized 
by the board of directors, or by a resolution of the stockholders. 

The board of directors shall have power to hold its meetings, to have 
one or more ofiices, and to keep the books of the corporation (except the 
stock and transfer books) outside of this state, at such places as may be 
from time to time designated by them. 

It is the intention that the objects above specified in Article Third, 
except where otherwise exprcs-sed in said article, shall be nowise limited 
or restricted by reference to, or inference from, the terms of any other 
article, clause or paragraph in this certificate. 

The undersigned, for the purpose of forming a corporation in pursu- 
ance of an act of the legislature of the State of New Jersey, entitled " An 
Act concerning corporations (Revision of 1896)." and the various acts 
amendatory thereof and supplemental thereto, do make, record ana file 
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Forni ''''^ certificate, and do resjiectively agree to take the number of shares of 
I4f) ^^^^^ hereinbefore set forth, and accordingly hereunto have set our hands 
and seals. 

Dated Jersey City, N. J., September o, 1S98. 
In presence of 

Jameb B. Dill. Cbas, C. Clukf. [SeaJ.] 

E. H. Gakv. Charles MacVea(]1i, [Seal.] 

Francis Lvnde Stetson, Benjamin C. Van Dyke. [Seal. ] 
State of New Jersey, ) . 
County op Hudson, J'"-- 

Be it remembered that on this ninth day of September. A. D. 
eighteen hundred and ninety-eight, before the undersigned personally 
appeared Charles C. ClulT, Charles MacVeagh and Benjamin C. Van 
Dyke, who, I am satisfied, are the persons named in and who executed 
the foregoing certificate, and I, having first made known to them, and 
each of them, the contents thereof, they did each acknowledge that they 
signed, sealed and delivered the same as their voluntary act and deed. 
Jauks B. Dill. 
Master in Chancery of New Jersey. 
{iit-cent internal revenue stamp canceled.') 



Form f4«. 

CERTIFICATE OF INCORPORATION OF THE NATIONAL 

STEEL COMPANY. 

Ilnlernal Revenue Stamp, loc,, canceled.) 

Registered Office with the New Jersey Recibtbation a»d Tkust 
Company, East Orange, N, J. 

First. — The name of the corporation is 

"National Steel Company." 

Second. — The location of its principal office in the State of New 
Jersey is at No. 535 Main street, in East Orange, County of Essex, and is 
to be registered with the New Jerssv Registration and Trust Com- 
pany. The said trust company is the agent therein and in charge thereof. 
and upon whom process against this corporation may be served. 

Third. — That the objects for which, and for each of which, this cor- 
poration is formed are: 

To manufacture, buy, sell, deal in and deal with steel or iron, or both, 
and all like or kindred products, to mine, manufacture, prepare for 
market, market and sell the same, and any articles or product In the 
manufacture or composition of which metal is a factor; including the 
acquisition by purchase, mining, manufacture or otherwise of all 
material*), supplies and other articles necessary or convenient for use in 
connection with and in carrying on the business herein mentioned, or 
any part thereof. 
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To builJ, construct, repair, maintain and operate water, gas or Pofm 
electrical works, tunnels, bridges, viaducts, canals, wharves, piers and tjt 
(outside of the State of New Jersey) railroads and any like works of 
internal improvement or public use or utility. 

Ik purtherahck, and not in limitation, of the general piowers con- 
ferred by the laws of the State of New Jersey, and of the objects and 
purposes as herein above stated, it is hereby expressly provided that the 
company shall have also the following powers, that is to say: 

[Tbe dliUoctioD between object) and poirers (we section S, sub. dlv. VII., 
pp. 16 *■/ itg., ante) IB Ihui clearly noted. Whfle iheobjecis are brieflv defined, 

{ii) To do any or all of the things herein set forth as objects, pur- 
poses, powers or otherwise, to the same extent and as fully as natural 
persons might or could do, and in any part of the world, as princiftals, 
agents, contractors, trustees or otherwise. 

li) To conduct its business in all its branches and have one or more 
offices, and unlimitedly to hold, purchase and convey real and personal 
property, both within and without the State of New Jersey, and in all 
other slates, territories and colonies of the United States, and in all 
foreign countries and places. 

(c) To manufacture, purchase, or otherwise acquire, hold, own. 
sell, assign and transfer, invest, trade, deal in and deal with goods, wares 
and merchandise and property of every class and description, and to do 
both mining and manufacturing of any kind. 

(li) To purchase or otherwise acquire, to hold, own, maintain, work, 
mine, develop, to sell, convey, or otherwise dispose of. without limit as 
to amount, within or without the State of New Jersey, and in any part of 
the world, real estate and real property, and any interest and rights 

(e) To acquire the good-will, rights and property of all kinds, and 
to undertake the whole or any part of the assets and liabilities of any 
person, firm, association or corporation, and to pay for the same in cash. 
slock of this corporation, bonds or otherwise. 

(/) To apply for, obtain, register, purchase, lease, or otherwise 
acquire, and to hold. own. use. operate, introduce and sell, assign, or 
Otherwise dispose of, any and all trademarks, trade names and distinctive 
marks, and all inventions, improvements and processes used in connec- 
tion with or secured under letters patent of the United States or else- 
where, or otherwise, and to use, exercise, develop, grant licenses in 
respect of, or otherwise turn to account any such trademarks, patents, 
licenses, concessions, processes and the like, or any such property, rights 
and information so acquired, and with a view to the working and develop- 
ment of the same, to carry on any business, whether mining, manufac- 
turing or otherwise, which the corporation may think calculated directly 
or indirectly to effectuate these objects, 

(f ) To hold, purchase, or otherwise acquire, to sell, assign, transfer, 
mortgage, pledge or otherwise dispose of shares of the capital stock, 
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Fonn ^xi^s, or other evidences of indebtedness created by other corporation 
146 "'* (Corporations, and while the holder of such stock to exercise all the 
rights and privileges of ownership, including the right to vote thereon, 
to the same extent as a natural person might or could do. 

(A) To purchase, tease, exchange, hire or otherwise acquire, any and 
all rights, privileges, permits or franchises suitable or convenient for any 
of the purposea of its business, to erect and construct, make, improve, or 
aid or subscribe towards the construction, making and improvement of, 
mills, factories, atorehouaea, buildings, roads, docks, piers, wharves, 
houses for employees and others, and works of all kinds ; and in conjunc- 
tion with and in furtherance of the general business and purposes of the 
corporation, as above described, to construct, lease, own, operate or sell 
a railroad or railroads, or both, in any stale or country other than the 
State of New Jersey, subject to the laws of such other state or country, 
cither directly or through the ownership of stock of a corporation formed 
or to be formed for the purpose under the laws of such other state or 
country. 

(1) To guarantee the payment of dividends or interest on any shares, 
stocks, debentures or other securities issued by, or any other contract or 
obligation of, any corporation whenever proper or necessary for the 
business of this corporation in the judgment of its directors, or the 
executive committee. 

(j) To make and enter into contracts of every sort and kind with 
any individual, firm, association, corporation, private, public or munici- 
pal, body politic, and with the Government of the United States, or any 
state, territory or colony thereof. 

(-f) To do all and everything necessary, suitable or proper for the 
accomplishment of any of the purposes or attainment of any one or more 
of the objects herein enumerated, or whicli shall at any time appear con- 
ducive or expedient for the protection or benefit of the corporation, 
either as holders of or interested in any property, and in general to carry 
on any business, whether manufacturing, mining or otherwise. 

It is the intention that the objects, purposes and powers specified tmd 
clauses contained in this third paragraph shall, except where otherwise 
expressed in said paragraph, be nowise limited or restricted by referettce 
to or inference from the terms of any other clause of this or any other 
paragraph in this charter, but that the objects, purposes and powers 
specified in each of the clauses of this paragraph shall be regarded as inde- 
pendent objects, purposes and powers. 

FolTRTK. — The total amount of capital stock of said corporation is to 
be fifty-nine million dollars ((59,000.000), divided into five hundred and 
ninety thousand (590,000) shares of one hundred dollars ($100) each. Of 
the said stock two hundred and seventy thousand (370,000) shares, amount- 
ing at par to twenty-seven million dollars ($37,000,000). are to be preferred 
stock, and three hundred and twenty thousand (320,000) shares, amount- 
ing at par to thirty-two million dollars ($32,000,000), are to be common 
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The rights, privtlegea aod conditions following shall attach to the pomi 
shares aforesaid, that is to say : tiA 

(i) The common stock shall be subordinate ti ' 
ferred stock, except that both preferred and t 
equal voting powers. 

(3) The corporation shall not be at liberty, without the consent in 
writing first obtained of the holders of two-thirds in amount of the pre- 
ferred stock issued and outstanding — 

(a) To create or issue any other or further shares ranking in any 
respect pari passu with or in priority to the aforesaid issue of $27,000,000 
of preference shares ; 

(6) Nor to create any charge, except as herein provided, upon the 
net profits of the corporation which shall not be subordinate to the rights 
of the preference shares ; 

(c) Nor to reserve a surplus fund which shall not be chargeable with 
the payment of the accrued dividends on the preference shares. 

[These ihree provisions, taken In conneotion with tbe prohibition against the 
freatlon of mortgaKes by the directors (see p ijo, aalel, throw strong safe- 
guards around the preferred stuck and lend to take it from the power of the 
dlreclori- 10 withhold dividends.] 

(3) The said preference shares shall carry a fixed cumulative preferen- 
tial dividend at the rate of, 6u/ nev.r exceeding, seven per cent. (7*) per 
annum on the par value thereof, and such dividends shall be declared 
quarterly on the second days of January, April, July and October in each 
year, or at such other times as the board of directors or the executive 
committee shall see lit and determine. 

[A very clear way of limiting the dividends on the preferred stock.] 

If in any year dividends amounting to seven per cent. (73!) per annum 
shall not be paid on such preferred stock, the deliciency shall be a charge 
on the net profits and be payable, but without interest, before any divi- 
dends shall be paiii upon or set apart for the common stock. 

(4) The balance of the net profits of the corporation, after the pay- 
ment of said cumulative dividend at the rate of seven per cent. (73) per 
annum to the holders of the preferred slock, may be distributed as divi- 
dends among the holders of the general or common stock, as and when 
the board of directors or the executive committee shall in their discretion 
determine. 

(5) In the event of the liquidation or dissolution of the corporation 
the surplus assets and funds thereof shall be applied in the first place in 
repaying to the holders of the aforesaid cumulative preference shares the 
full amount of the principal thereof and the accrued dividends, if any, 
charged, before any amount shall be paid upon the common stock, and 
after such payment in full to the holders of said cumulative preference 
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Forni sb^^ the surplus assets and funds shall belong to and be divided among 
lAf. the holders of the other shares. 

(Under IhLs provision, <ii caaeofa surplus on llquldxlon the prefcrrtd Kiock 
will receive ll!> par and accrued dividends only. The balance of siirh Hurplus. If 
any, would be divided among the holder!- of the common Dock.] 

From time to time the preferred and common stock may be issued in 
such amount and proportion as shall be determined by the board of 
directors, in accordance with the laws of the State of New Jersey. 

Fifth. — The directors of the corporation shall be divided in respect 
to thetimeforwhich they shall severally hold office into five classes equal in 
number. The first class shall be elected for a period of five years, the 
second class for a period of four years, the third class for a period of three 
years, the fourth class for a period of two years, and the fifth class for a 
period of one year; and at each annual election after 1399, the successors 
to the class of directors whose terms expire in such year shall be elected 
to hold oRice for five years, so that the term of office of at least one class 
shall expire in each year. 

In case of an increase in the board of directors between the annual 
election by the stockholders, the newly created directorships shall be and 
be construed as vacancies until the next annual election to be filled forth- 
with by the board. 

Ilnaerledin view of the decision /nn^. A. GriffiHg fron CV., .1 All. Rep.. 
93T ; see p. 3. ] 

Sixth. — The names and the post-office address of the incorporators. 
and the number of shares of common stock subscribed for by each, the 
aggregate of which ($to.ooo) is the amount of capital stock with which 
this corporation will commence business, are as follows: {Heri follow 
names and pesl-o^e addresses of incorporators and numher of shari-s 
subscribed by each,) 

Seventh. — The duration of the corporation is to be perpetual. 

Eighth. — i. The corporation shall have no power to mortgage its 
real property, except upon the assent in writing first obtained of the 
holders of two-thirds of the issued preferred stock hereinbefore described. 
or upon the affirmative vote of the holders of a majority of the said pre- 
ferred stock at a meeting of the preferred stockholders duly called for 
that purpose, and upon such assent so obtained, or upon such affirmative 
vote so had, and not otherwise, the corporation shall have power to mort- 
gage its real property to secure an issue of bonds or otherwise. 

[All power 10 create monEages on the real properly li laken frum the 
dlreeloTB. thus preservEng the Ince^rlty of the preferred 3tr>ck a^ an invcatment 

3. The board of directors shall have power without the assent or 
vote of the stockholders to make, alter, amend and rescind the by-laws of 
this corporation, and. subject always to the payment of the dividends on 
the preferred stock, to fix the amount to be reserved as working capital. 

3. With the assent in writing or pursuant to the vote of the holders 
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of two-tliirds of ali the stock irreapective of class issued and outstanding:, porm 
the directors shall have power and authority to sell, assign, transfer, con- ii£ 
vey or otherwise dispose of the property and assets of this corporation as 
an entirety on such terms and conditions, and for such con sid era I ion. as 
the directors shall deem tit, right and just. 

4. The board of directors, and when the board is not in session the 
executive committee, in addition to the powers and authorities by statute 
and by the by-laws eipressly conferred upon them, are hereby empowered 
to eiercise all such powers, and to do all such acts and things as may be 
exercised or done by the corporation, but subject, nevertheless, to the 
provisions of the statute, of the charter, and to any regulations that may 
from time to time be made by the stockholders; provided, that no regu- 
lations BO made shall invalidate any provisions of this charier, or any 
prior acta of the directors or executive committee which would have been 
valid if such regulations had not been made, 

[Thu« putllnff the whole power of Vae corporation In the directors eiKpllOB 
as otherwise prgvlded In the cert lit pate or by Blatule.] 

5. There shall be an executive committee of seven members, who 
shall be elected by the stockholders from the directors, and hold ofUce as 
hereinafter provided. The said committee shall have and exercise all the 
powers eipressly conferred upon it by this certiitcate of incorporation, 
and also all the powers of the board of directors whenever a quorum shall 
fail to be present at any stated or other meeting of the board, and as well 
at all times whenever the board shall not he in session, and shall have 
power to affix the seal of the corporation to ali papers which they may 
deem to require it. 

[Ths executive committee thus vlrtuBll; controls the affairs of the corpa- 
ralion.) 

The committee shall have power to make rules and regulations for 
the conduct of its business, and to determine how many members thereof 
shall constitute a quorum. 

The officers of the committee shall be a chairman, a vice-chairman 
and a secretary, who shall hold office during the term of their office as 
members of the committee, and shall be elected by the stockholders. 

At all meetings of the commiitee all questions shall be decided by a 
majority of votes, and in case of an equality of votes, the chairman, and 
in his absence the vice-chairman, and in the absence of both the secretary 
shall have a second and deciding vote. 

The stockholders shall, at their first meeting, elect by ballot the said 
committee of seven members from the directors elected at such meeting, 
and the said officers thereof. 

The stockholders shall determine and fix the compensation to be paid 
to the members of the committee and to any of the officers thereof as 
such, and the compensation of any memt>er or officer of the committee, 
so fixed, shall not be diminished during his tenure. 

At every annual meeting after the first meeting, whenever the term 
of office of any member or officer of the committee shall eipire, the stock- 
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Forni holders shall elect a successor. Any member of the committee may be 
ti-j elected to succeed himself. 

Any director, irrespective of class, is eligible to election as a member 
of the eiecutive committee. 

The term of oHice of each member of the committee shall be co- 
extensive with the term of his office as director, unless the stockholders 
at the time of his election shall fix a shorter period or term of office, 
which Ihey shall have power to do. Any member of the committee who 
shall cease to be a director of the company shall ipso facto cease to be a 
member ol the committee. 

Neither the directors nor the members of the executive committee 
nor the president nor vice-president shall be subject to removal during 
their respective terms of office, nor shall their terms of office be dimin- 
ished during their tenure. 

All vacancies in the executive committee shall be filled for the unex- 
pired term from the directors by the remaining members of the committee. 

6. The directors shall from time lo time determine whether, and to 
vrhat extent, and at what times and places, and under what conditions 
and regulations, the accounts and books of the corporation, or any of 
them, shall be open to the inspection of the stockholders; and no stock- 
holder shall have any right to inspect any account, or book, or document 
of the corporation, except as conferred by statute of New Jersey or 
authorized by the directors. 

7. The directors shall have power to hold their meetings, to have 
one or more oflices and to keep the books of the corporation (except the 
stock and transfer books) outside of this state, at such places as may 
from time to time be designated by tbem. 

Thb unoeksignbd, for the purpose of forming a corporation in pursu- 
ance of an act of the legislature of New Jersey, entitled " An Act con- 
cerning corporations (Revision of 1896)," and the various acts amendatory 
thereof and supplemental thereto, do make, record and file this certificate, 
and do respectively agree to take the number of shares of stock herein- 
before set forth, and accordingly hereunto set our hands and seals. 

Dated, East Orange, N. J., February 24th, 1899 

{Hire follow Ihe signatures of the incorporators and tke acknowl- 
eil^^inent.) 

Yom 147. 

CERTIFICATE OF INCORPORATION OF THE AMERICAN 

SHIP BUILDING COMPANY. 

Ilnttrnal revenue stamp, loc., canceled.] 
REOLSTERED Ol'KICE WITH THE CORPORATION TrUST COMPANY OP NbW 

Jbrsbv, 60 Grand Street. Jersey City, N. J. 
First. —The name of the corporation is 

'■The Ame«ican Ship Building Company." 
Second, —The location of its principal office in the State of New 
Jersey is at No. 60 Grand street, in the City of Jersey City, County of 
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Hudson. Said office is to be registered with Thb Cori-oration Twubt poritl 
Company ok New Jersey. Tlie name of the agent therein and in charge trj 
thereof, and upon whom process against this corporation may be served. 
is The Corporation Trust Company of New Jersey. 

Thikd.— The objects for which, and for any of whicl), the corporation 
is formed, are : 

To build, make, operate, maintain, buy, sell, deal in and with, own. 
lease, pledge and otherwise dispose of ships, vessels and boats of every 
nature and kind whatsoever, together with all materials, articles, tools. 
machinery and appliances entering into, or suitable and convenient for, 
the construction or equipment thereof, and together with engines, trailers, 
machinery and appurtenances of all kinds and tackle, apparel and furni- 
ture of all kinds. 

The transportation of goods, merchandise and passengers upon land 
or water, building, repairing and designing houses, structures, vessels. 
ships, boats, wharves, docki, dry docks, railroads, engines, cars, machinery 
and all other equipment : constructing, maintaining and operating rail- 
roads (other than railroads within the State of New Jersey). 

To build, construct, repair, maintain and operate water, gas or elec- 
trical works, tunnels, bridges, viaducts, canals, wharves, piers and like 
works of internal improvement or public use or utility; to own, operate 
and maintain steamship lines, vessel lines, or other lines for transpor- 
tation : 

The purchase, improvement, or sale of lands; 

Manufacturing of all kinds; mming of all kind:;; 

Id general, to carry on any other business in connection therewith, 
whether manufacturing or otherwise, with all the powers now or here- 
after conferred by the laws of New Jersey upon corporations under the 
act hereinafter referred to. 

In furtherance, and not in limitation, of the general powers con- 
ferred by the laws of the State of New Jersey, and of the objects and 
purposes as herein above stated, it is hereby expressly provided that the 
corporation shall have also the following powers and purposes, that is to 

(a) To do any or all of the things herein set forth as objects, pur- 
poses, powers or otherwise, to the same extent and as fully as natural 
persons might or could do. and in any part of the world, as principals, 
agents, contractors, trustees or otherwise. 

{5) To have qne or more offices; to carry on all. or any part of its 
operations and business and unlimitedly and without restriction to hold, 
purchase, mortgage, lease and convey real and personal property and to 
conduct Its business in any state or territory of the United States, and in 
any foreign country or place; but subject always to the laws thereof. 

(0 To tnanufacture. purchase or oiherwise acquire, to hold, own, 
mortgage, pledge, sell, assign and transfer, or otherwise dispose of, to 
invest, trade, deal in and deal with goods, wares and merchandise and 
property of every class and description. 
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Form ^'^ "^^ enter into, make, perform and carry out contracts of every 

ti-j sort and kind with any person, firm, association, corporation, private, 

public or municipal, body politic, and with the Government of the United 

States, or any state, territory or colony thereof, or any other govern- 

(e) To take, acquire, appropriate, purchase, sell, store, supply and 
furnish water for manufacturing and domestic uses, and for any other 
purpose to which water can be applied and used, to construct and main- 
tain reservoirs, dams, canala, flumes and pipe lines and all other works 
necessary and convenient for the catchment, diversion, storage, distribu- 
tion or use of water; and to take, acquire, buy, own, sell, lease, mortgage 
and otherwise deal in and dispose of the same, and water, and rights to 
water, and riparian rights; to purchase, construct, sell, lease, mortgage 
and otherwise dispose of viaducts, wharves, chutes, piers and canals. 

(/) To undertake, construct, acquire and carry on works of all kinds 
relating to any business of the corporation, and to enter Into such con- 
tracts and make such arrangements as may be necessary and convenient 
to carry out the same. 

< g-) To acquire the good-will, rights and property of all kinds, and to 
undertake the whole, or any part of the assets and liabilities of any per- 
son, firm, association or corporation, and to pay for the same in cash, 
stock of this corporation, bonds or otherwise. 

{A) To apply for, obtain, register, purchase, lease or otherwise 
acquire, and to hold, own. use. operate, introduce, sell, assign, or other- 
wise dispose of, any and all trademarks, trade names and distinctive 
marks, and all inventions, improvements and processes used in connection 
with or secured under letters patent of the United States or elsewhere, 
or otherwise, and to take, eiercise, develop, grant licenses in respect of. 
or otherwise turn to account, any such trademarks, patents, licenses, 
concessions, processes ana the like, or any such property, rights and 
information so acquired ; and with a view to the working and develop- 
ment of the same, to carry on any business, whether manufacturing or 
otherwise, which the corporation may think calculated directly or indi- 
rectly to effectuate these objects. 

(i) To hold, purchase, or otherwise acquire, to sell, assign, transfer, 
mortgage, pledge or otherwise dispose of, shares of the capital stock, 
bonds, or other evidences of indebtedness created by other corporation 
or corporations, and. while the holder thereof, to exercise all the rights 
and privileges of ownership, including the right to vote on stock to the 
same extent as a natural person might or could do. 

(j) The corporation shall have express power, as fully as an 
individual might do, to issue bonds, debentures and evidences of indebt- 
edness of all kinds, whether secured by mortgage or otherwise, and with- 
out limit as to amount, as well as to secure the same by mortgage, pledge, 
or otherwise. 

IRemoves all queitJoD ma to the power of the company to Imue bondil and 
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(i) To guarantee the payment of dividends or interest on any porill 
shares, stocks, debentures or other securities issued by. or any other ti-j 
contract or obligation of, any corporation whenever proper or necessary 
for the business of this corporation in the opinion of its directors or the 
executive committee. 

(/) To purchase, lease, exchange, hire or otherwise acquire any and 
all rights, privileges, permits or franchises suitable or convenient for any 
of the purposes of its business, to erect and construct, make, improve or 
aid or subscribe towards the construction, making and improvement of 
mills, factories, storehouses, buildings, roada, docks, piers, wharves, 
houses for employees and others, and works of all kinds : and in conjunc- 
tion with and in furtherance of the general business and purposes of the 
corporation, as above described, to construct, lease, own, operate or sell 
transportation line or lines, in any state or country, subject to the laws of 
such state or country, either directly or through the ownership of stock 
of a corporation formed or to be formed for the purpose under the laws 
of such state or country. 

throUKh the owneishlp of its Block, prewrrlng the eitlstence of the original com- 



(i7t) To do all and everything necessary, suitable, 
proper for the accomplishment of any of the purposes or the attainment 
of any one or more of the objects herein enumerated, or of the powers 
herein named, or which shall at any time appear conducive or expedient 
for the protection or benefit of the corporation, either as holders of. or 
interested in, any property, or otherwise. 

It is the intention that the objects and powers specilied and clauses 
contained in this third paragraph shall, except where otherwise expressed 
in said paragraph, be nowise limited or restricted by reference to or in- 
ference from the terms of any other clause of this, or any other, para- 
graph in this charter, but that the objects and powers specified in each of 
the clauses of this paragraph shall be regarded as independent objects 
and powers. 

Fourth. — The total authorized capital stock of the corporation is 
thirty million dollars ($30,000,000), divided into three hundred thousand 
(300,000) shares of the par value of one hundred dollars ($ioa) each. 

Of such total authorized capita! stock, one hundred and fifty thou- 
sand (150,000) shares, amounting to fifteen million dollars ($15,000,000) 
shall be preferred stock, and one hundred and fifty thousand (150,000) 
shares, amounting to fifteen million dollars ($15,000,000), shall be common 
stock. 

Prom timeto time the preferred stock and the common stock shall 
be issued in such amounts and proportions as shall be determined by the 
board of directors and as may be permitted by law. 

The preferred stock shall be entitled, out of any and all surplus net 
profits, whenever declared by the board of directors, to non-cumulative 
dividends, at the rate of, but not exceeding, seven {7) per cent, per annum 
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Fomi '°'' ^^^ fiscal year beginning on the first day of July, A. 1>. 1S99. and for 
tij each and every fiscal year thereafter, payable in preference and priority 
to any payment of a.ny dividend on the common stock for such GHcal year. 
In addition thereto, in the event of the dissolution of the corporation, 
the holders of the preferred stock shall be entitled to receive the par 
value of their preferred shares out of the surplus funds of the corpora- 
tion, before anything shail be paid therefrom to the holders of the com- 
mon stock. 

[No provision beLog made as to tht division, between the mo cLastes of stock, 
of tbe Burplue [unda on dlosoiullon after payment of tlie par value of botb cUsBes, 
sucfi surplus, therefore, undEf section 86, p. 91, nn/f, will tie dislributed ^rora/j 
among Ihe holders of the common iitock. {McGrtgor v. //.-mf /us. 0>., jj N. J, 
Rq., i8., .S6,.87.)] 



The common stock shall be subject to the prior rights of the holders 
of the preferred stock, as herein declared. If, after providing for the 
payment of full dividends for any fiscal year on the preferred stock, there 
shall remain any surplus net profits of such year, any and all such surplus 
net profits of such year and of any other fiscal year for which full divi- 
dends shall have been paid on the preferred stock, shall be applicable to 
dividends upon the common stock, when and as, from to time, the same 
shall be declared by the board of directors, and out of any such surplus 
net profits, after tbe close of any fiscal year, the board of directors may 
pay dividends upon the common stock of the corporation for such fiscal 
year, but not until after the dividends upon the preferred stock for such 
fiscal year shall have been actually paid or provided and set apart. 

Fifth. — The names of the incorporators (the post-office address of 
each is No. 60 Grand street. Jersey City, N. J.) and the number of shares 
of common stock (ten) subscribed for by each, the aggregate of which. 
being three thousand dollars ($3,000), is tbe amotint o! capital stock 
with which the corporation will commence business, are as follows: {Here 
follo-uj natitei 0/ incorporators, •with number of shares subscribed.) 

Sixth. — The duration of the corporation shall be unlimited. 

Sbvehth. — The corporation may use and apply its surplus earnings 
or accumulated profits authorized by law to be reserved, to the purchase 
or acquisition of property, and to the purchase or aquisition of its own 
capital stock from time to time, to such extent and in such manner, and 
up>on such terms as its board of directors shall determine : and neither the 
property nor the capital stock so purchased and acquired, nor any of its 
capital stock taken in payment or satisfaction of any debt due to the cor- 
poration shall be regarded as profits for tbe purpose of declaration or 
payment of dividends, unless otherwise determined by a majority of the 
board of directors or a majority of the stockholders. 

The corporation in its by-laws may prescribe the number necessary 
to constitute a quorum of the board of directors, which number may be 
less than a majority of tbe whole number. 

Tbe directors shall have power from time to time and at any time 
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when the stockholders as such are not assembled ia a meeting regular or pom 
special, to iocrease their Duinber and forthwith to appoint and elect any iij 
other persons from the stockholders to be directors, to hold office until 
the next annual electioo, and until their successors are elected and 
qualified, but no increase of directors and no such appointment shall be 
effective unless tiro-thirds of the directors concur therein. 

-ea«e their own number 1> weU 

In case of an Increase in the board of directors between the annual 
election by the stockholders, the newly created directorships shall be and 
be construed as vacancies until the next annual election to be filled forth- 
with by the board. 

[See in re A. jt. Grifflng Iran Co., 41 All. Rep., 931: p. 31, «■/».] 

The board of directors shall have power without the assent or vote 
of the stockholders, to make, alter, amend or rescind the by-laws of the 
corporation, to Gi the amount to be reser.ved as working capital, to 
authorize and to cause to be executed mortgages and liens upon the real 
and personal property of the corporation, and from time to time to sell, 
assign, transfer or otherwise dispose of any or all of the property of the 
corporation, but no such sale of all of the property shall be made except 
pursuant to the vote of at least two-thirds of the board of directors. 

The board of directors, and when the board is not In session the 
executive committee, in addition to the powers and authorities by statute 
and by the by-laws expressly conferred upon them, are hereby empowered 
to exercise all such powers and to do all such acts and things aa may be 
exercised or done by the corporation, but subject, nevertheless, lo the 
provisions of the statute, of the charter, and to any regulations that may 
from time to time be made by the stockholders; provided, that no regu- 
lations so made shall invalidate any provisions of this charter, or any 
prior acts of the directors or executive committee which would have been 
valid if such regulations had not been made. 

The board of directors, by resolutions passed by a majority p( the 
whole board, may designate three or more directors to constitute an 
executive committee, which committee, to the extent provided in said 
resolution, or in the by-laws of the corporation, shall have and may exer- 
cise the powers of the board of directors in the management of the busi- 
ness and affairs of the corporation, and shall have power to authorize the 
seal of the corporation to be affixed to all papers which may require it. 

The board of directors from time to time shall determine whether 
and to what extent, and at what times and places and under what condi- 
tions and regulations, the accounts and books of the corporation, or any 
of them shall be open to the Inspection of the stockholders; and no stock- 
holder shall have any right of inspecting any account or book or docu- 
ment of the corporation except as conferred by statute or authorized by 
the board of directors, or by a resolution of the stockholders. 
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Fomi "^^^ directors shali not be subject to removal during their terms of 

ijy office. 

The board ofdirectors shall have power to hold their meetings, to have 
one or more offices, and to keep the books of the corporation (except the 
stock and transfer books) outside of this state, at such places as may from 
time to time be designated by them. 

The undersigned, for the purpose of forming a corporation in pursu- 
ance of an act of the Legislature of the State of New Jersey, entitled, "An 
Act concerning corporations (Revision of iSg6)." and the various acts 
amendatory thereof and supplemental thereto, do make, record and file 
this certificate, and do respectively agree to take the number of shares of 
stock hereinbefore set forth, and accordingly hereunto have set our hands 
and seals. 

Dated Jeisey City, March i6th. A. D,, iBgg. 

{/fere Jotlow signatures of incorporators and acknowUdgment.) 



THE BY-LAWS. 

STATUTORY MATTERS TO BE PROVIDED FOR IN THE 
■y^ BY-LAWS. 

[The references are to sections of the General Corporation Act, anle.^ 

(1) The number of (llrectors Bhould be fixed. Afterwards ibe Dumber may be 
altered. Section i, nubdlvialon VI. 

(3) Provisions for the management of the corporate property. Section i, nith 
division VI. 

{3) Provisions for the reKulatLon and government of tho affairs of the company. 
Section I, subdivision VI. 

(4) The time of tbc annua] election should tie fixed. The place of the election. I'.r., 
the prlnclpallaffice of the company, is required to be Hied by the certificate of Incor- 
poration (Section S. subdivision II.). Section 11. 

(5) Claaalficallon of directors if authorized by certlHcate of Incorporation. Sec- 



16) Provide -urbether officers shall be 


lected 


l)y stockholdera or Directors. Sec- 


Ij) Duties of president, secretary and I 
(,) Manner of election or appolntme 


easure 


. Section ij. 
tenure of otber olficers. agents, Ac. 


.0) FllUnK of vacancies amonR direct 
ncles are Riled by the board of directors 
11) Manner of calling and conducting: m 
■1) Quaiiflcation of voters, whether one 


Sect 
eeting 


officers. If no provision Is made 
oms. 

e shares is necessary for each vote. 



nsfera. Section 1, 
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(u) 








(.B) 




(<4) 


Power to direotom lo ili amount to bo ™»rv«l as working eapilal. SeMlon „. 




form of by-UwB can be given whleb laay be safely followed under all drcDn- 


itaucei. 


Tbe by-laws are a supplemenl lo the certificate of Incorporation and should 


follow tl 


le Bcheine of organi.ation laid out therein. 


As 


the former requires the lerviceii of skillful counsel so the latter require like 


lulBtan 


pe. and no ready-made form of by-laws would be valuable for general use. The 




pertaining to the business management of the company are suBceptlble of 






Fol 


lowing will be found a short form of by-laws and three other forms. The 




■e the by-lawB of Important companies recently organiied. 



Foim 148. 
SHORT FORM OF BY-LAWS. 
Mccttngt of ttockholden t 

I. Ali meetings of stockholders shall be held at the principal office ot 
the company. 

3. A majority of the stock issued and outstanding shall be requisite 
to constitute a quorum. 

3. The annual meeting of stockholders, after the year 18 , shall be 
held on the first day of in each year, at o'clock, . u., 
when they shall elect, by a plurality vote, by ballot, the board of directors 
as constituted by these by-laws, to serve for one year and until their 
successors are elected or chosen and qualified, each stockholder being 
entitled to one vote, in person or by proxy, for each share of stock stand- 
ing registered in his or her name on the twentieth day preceding the 
election, exclusive of the day of such election. 

Notice of the annual meeting shall be mailed to each stockholder at 
his address as the same appears upon the records of the company at 
least days prior to the meeting. 

4. Special meetings of the stockholders shall, at the request of any 
director, be called by the secretary by mailing a notice stating the object 
of such meeting, at least two days prior to the date of meeting, to each 
stockholder of record at his address, as the same appears on the records 
of the company. 

Dtredont 

5. The directors, in number, shall be chosen from the 
stockholders and shall hold office for one year and until others are elected 
and qualified in their stead. The number of directors may be increased 
or decreased by amendment of this provision of the by-laws. 

6. Any director or other elected officer may resign his office at any 
time. The acceptance of a resignation shall not be required to make it 
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Fomi Mcetlngi of dbedont qaommi 
I4S 7' Stated meetings of the directors shall be held without notice on 

the first day of each month, at the office of the company in the 

City of , or, by order of the board of directors, elsewhere, 

at an hour to be fixed by the board. 

8. A majority of the directors in office shall be necessary to con- 
stitute a quorum for the transaction of business, except to adjourn. 

g. Special meetings of the board may be called by the president 
on one day's notice to each director. 

10. The directors may hold their meetings and have an office and 
keep the books of the company (except the stock and transfer books) out- 
side of the State of New Jersey, in the city of or such 
other place or places as they may from time to time fix upon. 

Powcn of the dlrectonl 

11. The board of directors shall have the management of the business 

of the company, and in addition to the powers and authorities by these 
by-laws expressly conferred upon them, may exercise all such powers 
and do all such things, as may be exercised or done by the corporation, 
but subject, nevertheless, to the provisions of the statute, of the charter 
and of these by-laws. 

Executive conunitteei 

12. There may be an executive committee of directors appointed 
by the board, who shall meet when they see fit. They shall have author- 
ity to exercise all the powers of the board at any time when the board is 

13. Power is hereby given to the executive committee to act by the 
written consent of a quorum thereof, although not formally convened. 

Offtceni 

14. At the first meeting after the annual election of directors, when 
there shall be a quorum, the board of directors shall elect, by ballot, a 
president and vice-president from their own number, who shall hold office 
for one year and until their successors are elected and quality. 

i;. The board shall also annually choose a secretary and a treasurer 
(or one person to act as both secretary and treasurer), who need not be 
members of the board, who shall hold office for one year, subject to 
removal by the board at any time, with or without cause. 



16. The president shall be the chief executive officer and head of the 
company, and in the recess of the board of directors and of the executive 
committee shall have the general control and management of its business 
and affairs, subject, however, to the right of the directors to delegate 
any specific power, except such as may be by statute exclusively con- 
ferred on the president, to any other officer or officers of the company. 
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Form 

17. The vice-president shall be vested with all the powers, and shall (4^ 
perform all the duties oC the president in his absence. 

The Mcrdaiy) 

18. The secretary shall be ex-officio clerk of the board of directors 
and of the standing committees; he shall attend all sessions of the board, 
and shall record all votes and the minutes of all proceedings in a book to 
be kept for that purpose. 

19. He shall give notice of all calls for instalments to be paid by the 
stockholders, and shall see that proper notice is given of all meetings of 
the j^tockholders and of the board of directors. 

ao. He shall be sworn to the faithful discharge of his duty and shall 
• perform such duties as may be required by the board of directors or the 
president and shall at all times be subject to the orders of the board of 
directors. 

The truMireri 

ai. The treasurer shall keep full and accurate accounts of receipts 
and disbursements in books belonging to the company, and shall depiosit 
all moneys and other valuable effects in the name and to the credit of the 
company in such depositaries as may be desig^nated by the board of 
directors. 

aa. He shall disburse the funds of the company as may be ordered 
by the board, taking proper vouchers for such disbursements, and shall 
render to the president and directors, at the regular meetings of the 
board, or whenever they may require it, account of all his transactions 
as treasurer and of the financial condition of the company, 

Vacandnt 

aj. If the office of any director or member of the executive 

committee, or of the president, vice-president, secretary or treasurer, one 
or more, becomes vacant, by reason of death, resignation, disqualification 
or otherwise, the remaining directors, although less than a quorum, by a 
majority vote, may elect a successor or successors, who shall hold office 
for the unexpired term. 

Duttes <rf (rfftcen may be delegf't^ ' 

34- In case of the absence of an officer of the company, or for any 
other reason that may seem sufficient to the board, the board of directors 
may delegate his prowers and duties for the time being to any other 
officer, or to any director. 

Offtcril 

a;. The company may have an office and transact business in the 
City of , State of , and at such other places as 

the board of directors may from time to time appoint or the business of 
the company may require. 
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Porm F*»«i y«»" 

1^ 36. The fiscal year of the company shall begin the Srst day of Janu- 

ary in each year. 

DtvUenebi 

27. Dividends upon the capital stock of the company when earned 
shall be payable annually on the first day of in each year. 

Before payment of any dividends or making any distribution of 
profits, there may be set aside out of the net profits of the company such 
sum or sums as the directors from time to time in their absolute discretion 
think proper as a reserve fund to meet contingencies, or for equalizing 
dividends, or for repairing or maintaining any property of the company, 
or for any such other purpose as the directors shall think conducive to 
the interests of the company. 

Checks, draft!, &ct 

36. All checks, drafts or orders for the payment of money shall be 
signed by the president and treasurer. 

Notdi 

2g. Unless the board of directors shall otherwise order, all notes 
and acceptances shall be signed by the president or the vice-president and 
countersigned by the treasurer. 

Notice t 

30. Whenever under the provisions of these by-laws notice is required 
to be given to any director, officer or stockholder, it shall not be con- 
strued to mean personal notice, but such notice may be given in writing 
by depositing the same in the post-oflice or letter box, in a post-paid, 
sealed wrapper, addressed to such director, officer or stockholder, at his 
or her address (other than the principal office of the company in New- 
Jersey) if and as the same appears on the books of the company, and such 
notice shall be deemed to be given at the time when the same shall be 
thus mailed. 

Wahra <d noticei 

31. Any stockholder, officer or director may at any time waive any 
notice required to be given under these by-laws. 

Amendment id by-Iawi 1 

3j. The stockholders, by the vote of a majority of the stock issued 
and outstanding, may at any regular or at any special meeting alter or 
amend these by-laws. 

33. The board of directors, by a vote of members, may 

alter or amend these by-laws at any time, provided five days' notice in 
writing shall have been given to each of the directors of the proposed 
amendment. 
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Form 149. Fomi 

BY-LAWS. 1^ 

I. 
I. The title of the corporation -Is 

3. Tlie principal office is at 

3- The corporate seal of the corporation shall have inscribed there- 
on the name of the corporation, the year of its creation and the words 
"New Jersey." 

II. 

4. The property and business of the corporation shall be managed 
and controlled by a board of directors, wlio shall at all times be stock- 
holders. They shall hold office for one year, and until others are elected 
and qualified in their stead. The number of the first board of directors 
shall be three ; but at any time the number may be increased by vote of 
the board of directors, and, in case of any such increase, the board of 
directors shall have power to elect such additional directors to hold office 
until the next meeting of stockholders, and uritit their successors shall be 
elected If the office of any director becomes or is vacant by reason of 
death, resignation, disqualification, increase in number or othernise, the 
remaining directors, by a majority vote, may elect a successor, who shall 
hold office for the unexpired term and until his successor is elected. 

The first board of directors and any directors elected thereby in case 
said board is increased and any member thereof elected by the board to 
fill vacancies shall remain in office until the annual meeting of the stock- 
holders to be held in in the year 

III. 
Meetincs of Stockholders. 

;. Tbe annual meeting of stockholders shall be held on the day 

of in each year, beginning in the year , If not a legal 

holiday, and, if a legal holiday, then on the day following, at the regis- 
tered office of the corporation in the State of , commencing 
at o'clock. . H., when they shall elect by a plurality vote by ballot 
the full board of directors to serve for one year, and until their suc- 
cessors are elected or chosen and qualified, each stockholder being 
entitled to one vote in person or by proxy for each share of stock standing 
registered in his name on the day of the month preceding the elec- 
tion ; provided, no stock shall be yoted which has been transferred within 
twenty days of the time of the election, 

A majority in amount of tbe stock outstanding shall be requisite to 
constitute a quorum for an election of directors or (he transaction of 
other business. 

The polls for such election shall be open at o'clock x., and 

closed at o'clock u. 



dbyCOOgIC 



364 THE BY-LAWS. 

Fomi Notice of the annual meeting may be published in a newspaper in the 

I jQ City of , and in tlie City of , once each week 

during the calendar month next' preceding the meeting; but a failure to 
publish such a notice, or any irregularity in the publication or notice, 
shall not affect the validity of the said meeting or the proceedings 
therein. 

Special meetings of stockholders shall be called by the secretary by 
mailing a notice at least ten days prior to the date of meeting to each 
Stockholder of record at his last-known post-ollice address, on the request 
in writing, or by vote, of a majority of the board of directors or executive 
committee, or on demand in writing by stockholders of record owning a 
majority in amount of the entire issued capital stock of the corporation. 

IV. 
Meetings op Directors. 

6. The board of directors shall meet at the office of the corporation 
in , . as soon as practicable after the adjournment of the 

annual meeting of stockholders each year and elect the officers of the cor- 
{>oration for the ensuing year. 

Regular meetings of the directors shall be held at the office of the 
corporation in , or, by order of the directors, elsewhere, 

on a day and at an hour to be fixed by resolution of the board. 

Notice of regular meetings shall be mailed to each director at his last- 
known ptost-office address by the secretary at least three days previous to 
the time fixed for the meeting. 

While the number of directors remains at three, a majority shall be 
necessary to constitute a quorum for the transaction of business; but if 
the number of directors shall be increased to then shall 

constitute a quorum for the transaction of business. 

Special meetings of the board may be called by the president on one 
day's notice to each director, delivered to him personally or left at his 
residence or usual place of business; or such special meetings may be 
called in like manner on the written request of three members. 



COMPBNSATIOH 0¥ DlRBCl'ORS AHD EXBCtlTiVE COMMITTEE. 

7. Directors and members of the executive committee, as sucb, shall 

not receive any stated salary for their services, but may be allowed ( 
each for attendance at each regular or special meeting, if present at roll 
call and until adjournment, unless excused. 

VI. 

Imspectobs op Election. 

8. The board of directors, at a meeting held prior to the annual 
meeting of the stockholders, shall appoint two stockholders to act as 
inspectors and conduct the election of directors at the ensuing annual 
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meeting of stockholders. Inspectors of election shall not be eligible to Foim 
the office of director. If any inspector of election fails to attend the |49 
election a successor may be appointed by the slockholdera in attendance. 



VII. 
Order of Business. 
9. The order of business at the meetings of the board of dircctora 
shall be as follows: 

(i) A quorum being present, the president, or in his absence the 
vice-president, or in his absence the president pro tern., if such there be, 
or a chairman selected by the meeting, shall call the board to order. 

(2) The minutes of the last meeting shall be read and considered as 
approved if there be no amendments. 

(3) Reports of officers of the company. 

(4) Reports of committees, 

(5) Unfinished business. 

(6) Miscellaneous business. 

(7) New business. 

This order may be changed at any meeting by a majority vote of the 
directors present. 

VIII. 
Officers op the Corpobation. 
10. The officers of the corporation shall consist of a president, vice- 
president, secretary, general counsel, treasurer and such other officers as 
may from time to time be elected or appointed by the board al directors. 
One person may hold more than one office. 

IX. 



It. The directors shall elect from among their own number a presi- 
dent and vice-president, and shall also appoint a secretary, treasurer and 
general counsel. 

X, 
DuTiBS OP THE President. 

iz. It shall be the duty of the president when present to preside at 
all meetings of the board of directors and of the executive committee; to 
have general and active management of the business of the corporation; 
to see that all orders and resolutions of the board are carried into effect; 
to execute all contracts and agreements authorized by the board ; to keep 
in safe custody the seal of the corporation, and, when authorized by the 
board or executive committee, to affix the seal to any instrument requiring 
the same, which seal shall always be attested by the signature of the 
president or vice-president and of thesecretary or the treasurer. He may 
sign certiticates of stock. 
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Fofin ^^ shall have the general supervision and direction of all the other 

I JA officers of the corporation, and shall see that their duties are properly 
performed. 

He shall submit a complete report of the operations and conditions of 
the corporation tor the year to the directors at their regular meeting in 
. and to the stockholders at their annual meeting in of 

each year, and from time to time shall report to the directors all matters 
within his knowledge which the interest of the company may require to 
be brought to their notice. 

He shall be ex officio a member of all standing committees and shall 
have the general powers and duties of supervision and management 
usually vested in the office of the president of a corporation. 

He shaJl in a general way be familiar with the affairs of any other 
corporations in which this corporation may be interested. 

He shall freely consult and advise with the eiecutive committee and 
other officers in relation to the business and interests of the corporation. 

XI. 
Vice-Prbsidbnt, 

13. The vice-president shall be vested with all the powers and 
required to perform all the duties of the president in his absence. He 
may sign certificates of slock; and he shall perform such other duties as 
may be prescribed by the board of directors. 

XII. 
President Pro Tem. 

14. In the absence of the president and vice-president, the board 
may appoint a presidential) ttm. 



Secretary. 

15. The secretary &\MiS.\'be ex officio secretary of the board of directors 
and of the standing committees: shall attend all sessionsof the board; 
shatl act as clerk thereof and record all votes and the minutes of all pro- 
ceedings in a book to be kept for that purpose. 

He shall perform like duties for the standing committees when 
required. 

He shall see that proper notice is given of all meetings of the stock- 
holders of the corporation and of the board of directors, and shall perform 
such other duties as may be prescribed from time to time by the board of 
directors, the executive committee or president. 

He shall be sworn to the faithful discharge of his duty and shall give 
such bond as may be required by the board of directors or the eiecutive 
committee. 
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XIV. Form 

Treasurer. |49 

16. The treasurer shall keep full and accurate accounts of receipts 
and disbursements in books belonging to the corporation, and shall 
deposit all moneysand other valuable elTecls in the name and to the credit 
of the corporation in such depositories as may be designated by the board 
of directors or executive committee. 

He shall disburse the funds of llie corporation as may be ordered by 
the board, the executive committee or the president, taking proper 
vouchers for such disbursements, and shall render to the president, 
executive committee and directors at the regular meetings of the board, 
or whenever they may require it, an account of all his transactions as 
treasurer and of the financial condition of the corporation, and at the 
regular meeting of the board in annually a like report for the 

preceding year. 

He shall give the corporation a bond in form and in a sum and with 
security satisfactory to the board of directors, or the executive committee, 
for the faithful performance of the duties of his office and the restoration 
to the corporation, in case of his death, resignation or removal from 
office, of alJ books, papers, vouchers, money and other property of what- 
ever kind in his possession belonging to the corporation, and containing 
such other provisions Eis the board of directors or executive committee 
may require, and shall perform such other duties as the board of direct- 
ors or executive committee may from time to time prescribe or require. 

Certificates of stock, when signed by the president or vice- president, 
shall be countersigned by the treasurer. He shall keep the accounts of 
stock registered and transferred in such form and manner and under 
such regulations as the board of directors may prescribe. 

XV. 

General Counsel. 

17. The general counsel shall be the legal adviser of the corporation 
and shall perform such services as the president, the board of directors 
or the executive committee may require, and shall receive such compen- 
sation as may be determined by the board of directors or executive com- 
mittee. 

XVI. 
Duties op Officers May Be Delegated. 

18. In case of the absence of any officer of the corporation, the board 
of directors or the executive committee may delegate his powers or duties 
to any other officer or to any director for the time being. 

XVII. 
Standing Coumittbs. 
ig. There shall be an executive committee, of which the president 
shall be one, of five directors selected by the board who shall meet at 
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Fonn '■^8"'^'" periods, or on notice to all by any of their own number. They 
liO sbalt advise with and aid the officers of the corporation in all matters 

concerning its interests and the management of its business; and when 
the board of directors is not in session, the executive committee shall 
have and may exercise ali the powers of the board of directors. 

The eiecutive committee, unless otherwise provided by the board of 
directors, shall fix the salaries or compensation of all ofiicers. 

The executive committee shall keep regular minutes, and cause them 
to be recorded in a book kept in the ofEce of the corporation for that 
purpose, to be read to the board of directors at each meeting thereof for 
their information. 

XVIII. 
Term of Office. 

JO. Each officer shall hold his office only during the pleasure of the 
board of directors. 

XIX. 

Transpek of Stock. 

SI. All transfers of the stock of the corporation shall be made upon 

the books of the corporation by the holder of the shares in person or by 

his legal representative ; but no transfer of stock shall be made within ten 

days next preceding the day appointed for paying a dividend. 



Certificates to Be Cancbllxd. 



Loss -OF Certificate. 
aj. Any person claiming a certificate or evidence of stock to be Issued 
in place of one lost or destroyed shall make an affidavit or affirmation of 
that fact and advertise the same in such newspaper, and for such space of 
time, as the board of directors or executive committee may require, 
describing the certificate, and shall furnish the corporation with proof of 
publication by the affidavit of the publisher of the newspaper, and shall 
give the board a bond of indemnity in form approved by the board, with 
ore or more sureties, if required, in not less than double the par value of 
such certificate ; whereupon, the president and treasurer may, at such 
date, after the termination of the advertisement, as the board of directors 
or executive committee may designate, issue a new certificate of the same 
tenor with the one alleged to be lost or destroyed, but always subject to 
the approval of the board of directors or executive committee. 



dbyCOOgIC 



THE BY-LAWS. 269 

XXII. Form 

Checks fok Monbv. ISO 

24. All checka, drafts or orders for the payment of money shall be 
signed by the treasurer and countersigned by the president or vice-presi- 
dent, or such other officer as the president may designate in writing. 
No check shall be signed in blank. 

XXIII. 
Books /md Records. 
aj. The books, accounts and records of the corporation shall be open 
to inspection by the stockholders only at such times as the board of 
directors may by resolution designate. 

XXIV. 
Altbration op By-Laws, 
16. Tbe board of directors, by a vote of a majority of the whole 
board at any meeting, may alter or amend these by-laws. 



Form ISO. 

BY-LAWS. 

ARTICLE I. 

Location and Corporate Seal, 

The principal office of the company shall be at 

New Jersey. The corporate seal of the company 
shall consist of a circle formed of the words " '• 

with the words: "Corporate Seal "and the figures "189 ," and the letters 
"N. J." in the centre, 

ARTICLE IL 

Directors. 

Section i. The property and business of the corporation shall be 
managed by a board of directors. 

The elections shall be by ballot at the stockholders' annual stated meet- 
ing. It the office of any director becomes vacant by reason of death, resig- 
nation, disqualification or otherwise, the remaining directors may by a 
majority vote elect a successor who shall hold office tor the unexpired 

Sec a. Meetings of directors.— 1\i& directors shall hold their regular 
meetings at such place or places as the board shall from time to time 
designate. 

It shall be the duty of the secretary to send a notice to each of the 
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Fonn directors at hts address as it appears on the books of the company, at least 
■ CA ten days before the holding of each stated meeting, but a failure of the 
secretary to send such notice shall not invalidate any proceedings of the 
said board. 

Special meetings of the board may be called by the chairman of the 
board or by the president on three days' notice to each director. 

The secretary shall, or any officer of this company may. upon the 
request of directors, call a spiecial meeting of the board by sending to 
each member thereof a notice of the time, place and object of such meet- 
ing; which shall be held not less than five days after the mailing of such 

Sbc. 3. Order of dusiness. — The order of business at all meetings of 
the ixiard of directors shall be as follows: 
(i) Roll call. 

A quorum being present; 
(3) Reading of minutes of preceding meeting and action thereon, 

(3) Reports of officers. 

(4) Reports of committees. 
(l) Unfinished business. 
(6) Miscellaneous business. 
(7} New business. 

Sec. 4. Powers of directors.— Th^ board of directors shall have 
management of the business of the company, and, in addition to the 
powers and authorities by these by-laws expressly conferred upon them, 
they may exercise all such powers and do all such acts and things as may 
be eiercised or done by the corporation, but subject, nevertheless, to 
the provisions of statute, of the charter and of these by-laws. 

Without prejudice to the general powers conferred by the last 
preceding clause and to the other powers conferred by these by-laws, it is 
hereby expressly declared that the board of directors shall have the 
following powers, that is to say: 

To purchase or otherwise acquire for the company any property, 
rights or privileges which the company is authorized to acquire at such 
prices and on such terms and conditions and for such consideration as 
they think fit. 

At their discretion to pay for any property or rights acquired by 
the company, either wholly or partly, in money or in stock, bonds, 
debentures or other securities of the company. 

To appoint, and at their discretion to remove or suspend, such mana- 
gers, officers, subordinates, assistants or otherwise, and clerks, agents and 
servants, permanently or temporarily, as they May from time to time 
think fit; and to determine their duties, and fix, and from time to time 
change, their salaries or emoluments, and to require security in such 
instances and in such amount as they think fit. 

To confer by resolution upon any ofiicer of the company the right to 
choose, remove or suspend such surbordinate officers, agents or factors. 

To appoint any person or persons to accept and hold in trust for the 
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company any property belonging to the company, or in which it is inter- pofiQ 
ested, or for any other purpose, and to execute and do all such duties and ten 
things as may be requisite in relation to any such trust. 

Todetermine who shall be authorized to sign on thecompany's behalf 
bills, notes, receipts, acceptances, endorsements, checks, releases, con- 
tracts and documents, except as otherwise provided in these by-laws. 

From time to time to provide for the management of the affairs of 
the company at home or abroad in such manner as they think fit; and. in 
particular, from time to time to delegate any of the powers of the board 
of directors to any committee, officer or agent, and to appoint any persons 
to be the agents of the company with such powers {including the power 
to sub delegate) and upon such terms as may be thought lit and so far as 
may be lawful. 

ARTICLE III. 
Stockholders' Meetings. 

Section i. Annual stated meeting. — The annual stated meeting of 
the stockholders of the company for the election of directors and for the 
transaction of such other business as may come before it shall be held on 
the in each year at the principal office of the 

compiany in New Jersey at o'clock a. m. 

The secretary of the company shall mail at least thirty days before 
every such meeting a notice thereof, addressed to each' stockholder of 
record, at his last-known post-ofUce address. 

Sec. 3. Special meetings. —The secretary shall, or any officer of the 
company may, cal! a special meeting of the stockholders on the request in 
writing or by a vote of a majority of the board of directors, or on demand 
in writing by stockholders of record owing a majority in amount of the 
entire issued capital stock of the company. At least ten days' notice of 
such meeting shall be given. 

Sbc. 3. Quoritm. — At all meetings of the stockholders, excepting 
only the annual stated meetings, a majority of stock to be voted in 
accordance with provisions of the charter shall be requisite to constitute 
a quorum Co transact any business, excepting to adjourn. 

Skc. 4. Order 0/ business. — The order, of business at all meetings 
of stockholders shall be as follows: 

(0 Roll call. 

A quorum being present: 

(2} Reading of minutes of preceding meeting and action thereon. 

(3) Reports of officers. 

(4) Reports of committees. 

(5) Election of directors. 

(6) Unfinished business. 

(7) New business. 

ARTICLE IV. 
OFncRRs, 
Section i. £7«f/i('«.— Immediately after the election of directors, 
if all of the board of directors be present or if those absent have filed 



dbyCOOglC 



272 THE BY-LAWS. 

Fonn ^^'^^'' "^ notice, and, if not. at their first meeting thereafter on ootice, 
tea when there shall be a quorum, the said board shall elect by ballot a chatr* 
man of the board, a president and a vice-president from their own num- 
ber, who shall hold office for one year and until their successors are 
elected and qualified; and shall choose a secretary, a treasurer, and an 
auditor, who shall hold oflice during the pleasure of the board. But any 
such office which shall not be filled at such first meeting of the board 
may be filled at a subsequent meeting. 

Sac. 3. The officers of the company shall consist of those above 
named and such other ofiicers as may from time to time be elected or 
appointed by the board of directors. One person may hold more than 

Sec 3- — Povier and duties. 

(<i) Chairman of the board. — It shall be the duty of the chairman 
to preside at all meetings of the board of directors and to give such 
counsel and advice to the executive committee or to the president as from 
time to time he may deem essential to the best interests of the company. 

(b) Pnsident. — It shall be the duty of the president to preside at 
Stockholders' meetings and in the absence of the chairman of the board 
to preside at all meetings of the board of directors; to have general and 
active management of the business of the company; to execute all con- 
tracts and agreements authorized by the board or by the executive com- 
mittee, if any; to keep in safe custody the seal of the company; and 
when authorized by the board or by the executive committee, it any, to 
affix the seal to any instrument requiring the same, which seal shall 
always be attested by the signatures of the president and of the secretary 
or of the treasurer. He may sign certificates of stock. 

He shall have the general supervision and direction of all the other 
officers of the company except the chairman of the board and shall see 
that their duties are properly performed. lie shall submit a report of 
the operations of the company for each preceding year to the directors at 
their last stated meeting (or at a special meeting called for that purpose) 
before the annual stated meeting of the stockholders; and to the stock- 
holders at their annual stated meeting; and from time to time be shall 
report to the directors all matters within his knowledge which the 
interests of the company may require to be brought to their notice. He 
shall freely consult and advise with the chairman of the board, and also 
with the executive committee, if any, in relation to the business and 
interests of the company. 

(c) Vice-President. — The vice-president shall be vested with all 
the powers and shall be required to perform all the duties of the presi- 
dent in his absence, or during his inability or incapacity to act. He may 
sign certificates of stock and any or all reports, or certificates required by 
law to be signed by the president, and he shall perform such otherduties 
aa may be prescribed by the board of directors. In the absence of the 
president and of the vice-president, the chairman of the board shall act 
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as president pro tempore; and, in the absence of all, the board may pQfm 
appoint A president pro tempore. ■ m 

((/) Secretary. — The secretary shall be ex officio secretary of the 
board of directors and of all standing committees. He shall keep the 
minutes of all meetings of the board of directors and of the stockholders. 
He shall give and serve all notices of the company. He shall attend to 
such correspondence of the company as may be assigned to him, and in 
general he shall do and perform all the duties incident to his ofGce. 

(e) Treasurer. — The treasurer shall keep full and accurate accounts 
of receipts and disbursements in books belonging to the company, and he 
shall deposit all moneys and other valuable effects in the name and to the 
credit of the company in such depositories as may be designated by the 
board of directors. He shall have the authority to endorse on behalf of the 
company for the purpose only of transfer to the depositary bank or trust 
company, to 1m deposited therein, all checks, drafts, notes, warrants and 
orders. He shall have power to sign all checks, drafts, notes, warrants 
and orders for the payment of money, which, however, to be valid must 
be countersigned by the president or by the vice-president ; and he shall 
pay out and dispose of the same. At each annual stated meeting of the 
stockholders he shall present a full statement of the money affairs of the 
corporation. He shall annually in , and at any other meeting at 

which he igay be requested to do so, make a like report to the board of 
directors for the year preceding; and whenever required by the board of 
directors he shall report on all the moneys received and disposed of by 
him and on the amount of money in his hands, and he shall make such 
other statements and reports as are required of him by law. The certifi- 
cates of stock shall be signed by him ia addition to bearing the signature 
of the president or the vice-president. In general, he shall perform all 
the duties incident to his office, and such as may be required of him by 
the board of directors. He shall give the company a bond in a sum and 
with security satisfactory to the board of directors for the faithful 
performance of the duties of his office and for the restoration to the com- 
pany in case of his death, resignation or removal from office, of all books, 
papers, vouchers, moneys or other property of whatever kind in his 
possession belonging to the company. He shall keep the accounts of 
stock registered and transferred in such form and manner and under such 
regulations as the board of directors may prescribe. 

(_/") Auditor. — The auditor shall have supervision over all the 
accounts and account books of the company and he shall see that the 
system of keeping the same is enforced and maintained. He shall direct 
as to forms and blanks relating to books and accounts in all departments, 
and of all companies or corporations owned or controlled by this com- 
pany; and no change shall be made without his consent or the consent of 
the president or of the executive committee, if any. He shall see that 
there is kept in the bookkeeping department a set of books containing a 
complete record of all business transactions of the company pertaining to 
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Form ^^ shall, when requested, furnish the board of directors, the eiecu- 

icn live committee, if any, or president, a statement of the earnings and 

eipeoses of the company, or of any other corporation in which this 

corporation may be interested for any given time, and shall keep books 

and records for the purpose of furnishing such statistics. 

He shall verify at least twice a year the assets reported by the treas- 
urer or by his assistant; and he shall make report of the same to the 
board of directors. 

He shall cause the books and accounts of all officers and agents 
charged with the receipt or disbursement of money to be examined as 
often as practicable, or when requested by the president or executive 
committee. If any; and he shall ascertain whether or not the cash and 
vouchers covering the balance are actually on hand. 

He shall render such assistance and advice as the president or the 
executive committee, if any, may desire concerning the books and 
accounts and system of financial transactions of ail other corporations in 
which this corporation is interested; and he shall furnish to the president 
or to the executive committee, if any, such statements concerning the 
same as may be requested by them. 

He shall make an annual report which shall accompany the report of 
the president to the stockholders. 

In case of a default within his information at any time he ^hail at once 
notify the president and the chairman of the board. 

Sec. 4. Statements by officers. — It shall be the duty of each otGcer of 
this company to make and file any and all lists or statements in tiie State 
of New Jersey, or elsewhere, required by law. 

Sec. 5. In case of the absence of any officer of the company the board 
of directors may delegate his powers and duties to any other officer or tn 
any director for the time being. 

ARTICLE V. 
Stakdino, Coumittbbs. 
Section i. The board of directors may appoint from their number 
standing committees and may invest them with all their own powers, 
subject to such' conditions as they may prescribe. 

Sec. 2. Alt standing committees shall keep regular minutes of their 
transactions and shall cause them to be recorded in books kept for that 
purpose in the office of the company, and shall report the same to the 
board of directors at their regular meetings. 

ARTICLE VL 
Inspectors op Election. 
At each annua! stated meeting of the stockholders for the election of 
officers, the presiding officer of such meeting shall appoint two persons to 
act as inspectors who shall be sworn to perform their duties in accord- 
ance with the laws of the State of New Jersey, and who shall return a 
formal certificate. 
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ARTICLE VII. Form 

Certificates and Transfers op Stock. ]5Q 

Section i. Issue and registration. — Certificatea of stock shall be 
signed by the president or the vice ■president and by the treasurer, and 
shall be countersigned by the transfer agent, and shall be numbered and 
registered in the order in which they are issued. They shall be bound in 
a book and shali be issued in consecutive order therefrom; and in the 
margin of this book shall be entered the names of the persons owning the 
shares therein represented, the number of shares and the dates thereof. 

All certificates exchanged or returned to the company shall be marked 
"cancelled," with date of cancellation, by the transfer agent, and each 
cancelled certificate shall be preserved. No new certificate shall be issued 
until the old certificate has been itself cancelled \ provided, however, that 
in case any certificate shall be lost the directors may order a new certifi- 
cate to be issued in its place upon receiving such proof of loss and such 
security therefor as may be satibfactory to them. 

Sec. 2. Transfers. — Transfers of shares shall be made only upon the 
books of the company by the holder in person or by attorney duly author- 
ized, and upon the surrender of the certificate or certificates properly 
endorsed ; but no transfers of stock shall be made within twenty days n«t 
preceding the day appointed for paying a dividend. 

ARTICLE VIII. 
Holdings of Stock in Other Companies. 
No shares of stock held by the company In any company whose 
property or stock may at any time have been purchased by the company 
shall be assigned, transferred or mortgaged except upon the assent of 
two-thirds of the holders of the preferred stock issued and outstanding, 
expressed in writing or by vote at a stockholders' meeting: nor shall this 
company, without such assent, vote any such stock of another company 
In favor of the creation of any bonded or mortgage indebtedness of such 
other company, but such stock may be assigned to any person or cor- 
poration satisfactory to the board of directors, in order that it may be 
held for this company, or to qualify such person or corporation to be 
directors; and the capital stock of any such company may be increased 
or decreased, and the stock held by this company may be voted for such 
increase or decrease, and may be surrendered and exchanged tor the new 
-stock of such company. 

ARTICLE IX. 
Waiver of Notice. 
Any stockholder, director or other person may waive any notice 
required by these by-laws to be given to him. In cases, however, where 
it is required by statute that notice shall be given in a particular n 
the notice shall be waived only in the manner designated by statute. 
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Porm ARTICLE X. 

151 Notice. 

Whenever under the provisions of these by-laws notice is required to 
be given to any director, officer or stockholder, it shall not be construed 
to be limited to personal notice, but such notice may be given in writing 
by depositing the same in the post-office or letter-box in a post-paid, 
sealed wrapper, addressed to such director, officer or stockholder at his or 
her address as the same appears on the books of the company, and the 
time when the same shall be thus mailed shall be deemed to be the time 
of the giving of such notice. 

ARTICLE XI. 
Dividends and Working Capital. 
Dividends may be declared on the shares of the corporation at any 
regular meeting of the board of directors. 

The board of directors shall have power to fix the amount to be 
reserved as working capital. 

ARTICLE XII. 
Amendments. 
The board of directors by a vote of a majority of the members may 
alter or amend these by-laws at any regular meeting of said board. 



Form 151. 

BY-LAWS. 

ARTICLE I. 

Meetings op Stockholders. 

Section i. A regular annual meeting of the stockholders shall be 

held at the office of the company at , State o£ 

New Jersey, at o'clock . m., on the day of in 

each year, beginning with the year 1900. for the election of directors and 

the transaction of such other business as may come before the stockholders 

for action. 

Sec. 1, Special meetings of the stockholders may be called by the 
president or by order of the board of directors whenever they deem it 
necessary, and it shall be their duty to order and call such meetings when- 
ever persons holding one-fourth of the capital stock of the company out- 
standing shall in writing request the same. Such special meetings shall 
be held at the principal office of the company in the same manner as the 
annual meeting. 

Sec. 3. At all meetings of the stockholders each stockholder shall 
be entitled to one vote for each share held by him, which vote may be 
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given personally or by proxy authoriied in writing. The iostrument Form 
authorizing a proxy to act shall be exhibited to the secretary and inspec- I ci 
tora of election at the meeting. No share or shares of stock which have 
been transferred on the books of the company within twenty days next 
preceding any election shall be voted on at any such election. 

Sbc. 4. The holders for the time being of a majority of the stock 
issued and outstanding, represented m person or by proxy, shall constitute 
a. quorum for the transaction of business ; and, in the absence of a quorum. 
the stockholders represented at the time and place for which a meeting 
shall have been called may adjourn the meeting for a period not exceed- 
iog twenty days. 

Sec 5. Notice of the annual and of any special meeting of the stock- 
holders shall be given to each shareholder by posting the same in a post- 
age prepaid tetter, addressed to each stockholder at the address left with 
the secretary of the company, or by delivering the same personally at 
least ten days before such meeting, in addition to any publication or notice 
that may be required by law. The notice of a special meeting shall state 
briefly the abject of the meeting, and no other business shall be trans- 
acted at such meeting. A failure to give the notice for the regular annual 
meeting shall not invalidate the proceedings of the meeting. 

Sec. b. The stockholders may at each annual meeting choose by 
ballot two persons (who need not be stockholders) to act as inspectors of 
election at all meetings of the stockholders until the close of the next 
annual meeting. In case of a failure to elect inspectors, or in case an 
inspector shall fail to attend or refuse to serve, the stockholders at any 
meeting may choose an inspector or inspectors to act at such meeting. 

Sec. 7. The order of business at all meetings of the stockholders 
shall be as follows: 

(i) Proof of notice of meeting and report as to stockholders pres- 
ent in person or by proxy. 

(2) Reading of minutes of previous meeting and action thereon. 

(3) The appointment of inspectors of election, if the inspectors 
elected at the preceding annual meeting be not present and ready to 

(4) Reports of officers. 

(5) The election of directors. 

(6) The election of inspectors of election to serve until the close 
of the next annual meeting. 

(7) Unfinished business. 

(8) New business. 

The election of inspectors of election to serve until the close of the 
next annual meeting may be held at the same time as the election of 
directors and with the same ballot. 

The order of business to be followed at any meeting may be changed 
by vote of the majority in interest of those present at the meeting. 
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POI^ ARTICLE II. 

151 Board of Dikectors. 

Sectikn I. The property and business of the corporation shall be 
managed and controlled by a board of directors, who must at all times be 
stockholders. The board shall consist of fifteen members and siiall be 
divided into three classes of five members each. The first class siiall hold 
ofSce Cor three years, the second class for two years and the third for one 
year. At all regular elections after the year iSgg the directors, except 
when chosen to fill a vacancy, shall be chosen for a term of three years. 
In case of vacancy in the board resulting from death, resignation, dis- 
qualification or other cause, the board shall have power to appoint the 
members necessary to make up the full number of fifteen, but such 
appointment shall continue only until the next regular meeting of the 
stockholders. All directors shall hoy their offices until their successors 
are elected and qualified. 

Sec. 2. The directors shall act only as a board, and the individual 
directors shall have no power as such. Eight directors at a meeting duly 
called shall constitute a quorum for the transaction of business; but any 
less number may adjourn any meeting from time to time until a quorum 
shall be present. 

Sec. 3, Regular meetings of the directors may be held at the ofGce 
of the company in the City of New York, in the State of New York, or 
elsewhere in that or any other state, as the board of directors may from 
time to time determine. Notice of regular meetings shall be mailed by 
the secretary to each director at his last known post-oflice address at least 
three days previous to the time fiied tor the meeting. Special meetings 
of the board may be called by the president, or by request of any three 
members, made in writing, on one day's notice to each director, delivered 
to him personally by mail or telegraph or left at his residence or usual 
place of business. 

Sec. 4. The directors may, without notice, meet at the office of the 
company in Jersey City at t o'clock f. m.. or at the office in the City of 
New York at 2 o'clock p. u. of the day of the regular annual meeting of 
the stockholders or the next day, and elect the officers of the corporatioD 
for the ensuing year. They shall also at such meeting appoint the execu- 
tive committee. 

Sec. 5. Directors as such shall not receive any stated salary for their 
services, but shall be allowed ten dollars for attendance at each regular 
or special meeting of the board, if present at roll call. 

ARTICLE III. 
Executive Committee. 
Section 1. The board of directors shall appoint an executive com- 
mittee of three directors, who shall serve during the pleasure of the 
board. Vacancies in such executive committee shall be filled by the board 
of directors. 
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Sec. a. The eiecutive committee shall have and exercise, subject to pofm 
the coDtrol of the board of directors, all the poirers of the board requisite lei 

for the conduct, management and development of the company's business ; 
and when the board is cot in session, the eiecutive committee shall have 
and may exercise all the powers of the board. Unless otherwise ordered 
by the board of directors, the executive committee shall (ii the salaries 
or compensation of all the officers of the corporation, except those of the 
president and chairman. It may fill vacancies among the officers of the 
company, but any officer appointed by the eiecutive committee may be 
removed by a vote of the board of directors. A majority of the executive 
committee shall be a quorum for the transaction of business, and the com- 
mittee shall at all times act by a vote of a majority. If a member of the 
committee be absent from any meeting, the chairman of the committee 
shall have the power to appoint any director to act as a member of 
the committee for that meeting. The eiecutive committee may hold its 
meetings at any office of the company or at any place designated by the 
directors, and may prescribe and regulate what, if any, notice shall be 
given of meetings of the committee. 

ARTICLE IV. 
Officsrb. 

Section i. The board of directors shall annually elect or appoint 
the following permanent officers: A chairman of the board, a president, 
three vice-presidents, a treasurer, a secretary and an auditor. The board 
or executive committee may also from time to time a.ppK>int such other 
officers, committees, agents or employees as it deems proper. 

Sbc. 3. If any vacancy shall occur among the officers of the company 
such vacancy shall be filled by the board of directors or by the executive 
committee, except as to the chairman or president, vacancies in which 
offices shall be filled by the board. 

Sec. 3. The board of directors, the executive committee, the chair- 
man of the board or the president may from time to time prescribe the 
duties of the other officers, agents and employees of the company. 

Tub Chairhan of the Board. 
Sec. 4. It shall be the duty of the chairman to preside at all meetings 
of the board of directors. He shall have general supervision of the entire 
business of the corporation and of its several officers, subject to the con- 
trol of the board of directors or executive committee. 

The President. 
Sec, 5. It shall be the duty of the president, in the absence of the 
chairman of the board, to preside at all meetings of the board of directors, 
and subject to the above powers of the chairman to have general and 
active management of the business of the company ; to see that all orders 
and resolutions of the board are carried into effect; to e 
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Fomi ^''^'^^ ^^^ agreemeata authorized by the board; to keep In safe custody 
|C| the seal of the company, and. when authorized by the board or ezecutive 
commitee, to affix the seal to any instrument requiring the same, which 
seal shall always be attested by the signatures of the president or a vice- 
president and of the secretary or the treasurer. The president may sign 
and seal certificates of stock. He shall, subject to the above powers of the 
chairman, have the general superintendence and direction of all the other 
officers of the company (except the chairman), and shall see that their 
duties are properly performed. 

The president shall submit a complete report of the operations of the 
company for the year, and of the state of its affairs on the 31st day of 
December, to the directors at their regular meeting in February of each 
year, and to the stockholders at their annual meetings, and from time to 
time shall report to the directors all matters within his knowledge, which 
the interests of the company may require to be brought to their notice. 
He shall, subject to the powers of the chairman, have the general powers 
and duties of supervision and management usually vested in the ofiice of 
the president of a corpioration. and shall in a general way be familiar with 
and exercise supervision over the affairs of the other corporations in 
which this company may be interested. He shall freely consultand advise 
with the chairman of the board and also the executive committee in rela- 
tion to the business and interests of the company. 

Thb Vice-Presidents. 
Sbc. 6. The vice-presidents shall, in their order, be vested with all 
the powers and required to perform all the duties of the president in his 
absence. They may sign certificates of stock, and shall perform such 
other duties as may be prescribed by the board of directors or the execu- 
tive committee. 

President Pro Tem. 
Sec. 7. In the absence of the president and the vice-presidents the 
board may appoint a president pro tern. 

The Treasurer. 
Sbc. B. The treasurer shall keep full and accurate accounts of 
receipts and disbursements in books belonging to the company, and shall 
deposit all moneys and other valuable effects in the name and to the 
credit of the company in such depositories as may be designated by the 
board of directors or executive committee. He shall disburse the funds 
of the company as may be ordered by the board, taking proper vouchers 
for such disbursements, and shall render to the chairman or president 
and the directors at the regular meetings of the board, or whenever they 
may require it, an account of all his transactions as treasurer and of the 
financial condition of Ihe company, and at the regular meeting of the 
board in , annually, he shall make a like report for the preceding 

year. He shall give the company a bond In the sum of in forin 

and with security satisfactory to the board of directors or to the executive 
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committee, for tbe faithful performance of the duties of his office a.nd the Pofm 
restoration to the company. In case of bis death, resignation or removal |C| 
from office, of all books, papers, vouchers, money or other property of 
whatever kind in his possession belonging to the company, and contain- 
inK such other provisions as the board of directors or executive committee 
may require. Certificates of slock, when signed by the president or a vice- 
president, shall be countersigned by the treasurer. He shall keep the 
accounts of stock registered and transferred in such form and manner 
and under such regulations as the board of directors may prescribe. The 
board of directors or the executive committee may also appoint an acting 
or assistant treasurer as a permanent or temporary officer. 

The Auditor. 
Sec. g. The auditor shall have supervision over all the accounts and 
account books of the company, and see that the system of keeping the 
same is enforced and maintained. He shall direct as to forms and blanks 
relating to books and accounts in ail departments, and no change shall be 
made without his consent or the consent of the chairman, president or 
executive committee. He shall see that there is kept in the bookkeep- 
ing department a set of books containing a complete record of all 
business transactions of the company pertaining to accounts, and shall, 
when requested, furnish the board, executive committee, chairman or 
president, a statement of the earnings and expenses of the company or of 
any other company in which this company may be interested, for any 
given time, and shall keep books and records for the purpose of furnishing 
such statistics. He shall verify the assets reported by the treasurer or 
his assistant at least twice a year, and make report of the same to the 
board or executive committee. He shall cause the t>ooks and accounts of 
all officers and agents charged with the receipt or disbursement of money 
to be examined as often as practicable, or when requested by the chair- 
man, president or executive committee, and shall ascertain whether or 
not the cash and vouchers covering the balances are actually on hand. 
He shall render such assistance and advice as the chairman, president. 
executive committee ur board may desire concerning the books, accounts 
and system of financial transactions of all other corporations in which 
this company is interested, and furnish to the chairman, president or 
executive committee such statements concerning the same as may be 
requested by them. In case of a default coming to his information at any 
time, he shall at once notify the chairman and president. 

Thb Secretarv. 

Sbc, 10. The secretary shall record all the votes and proceedings of 
the stockholders and of the directors in a book kept for that purpose. 
He shall perform such other duties as pertain to his office, or as the chair- 
man, the president, the board of directors or the eiecutive committee 
may require. In the absence of the secretary from any meeting of the 
stockholders or directors, the record of the proceedings shall be kept and 
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pQfm authenticated by sach other peraon aa may be appointed for that purpose 

iCI at the meeiing. The board of directors or the executive committee may 

also appoint an acting or assistant secretary as a permanent or temporary 

Tenurb op Office. 
Sbc. ti. Each officer shall hold his office during the pleasure of the 
board of directors; provided, that with respect to all officers, eicept the 
chairman, president and vice-presidents, an agreement io writing may be 
entered into with authority of the board or the unanimous approval 
of the executive committee (iiinga definite term. 

ARTICLE V. 

Contracts and Agkbeuents. 
No agreement, contract or obligation (other than a check), involving 
the payment of money, or the credit or liability of the company, shall be 
made without the approval of the board of directors or of the executive 
committee, except that the chairman or the president may in the ordinary 
course of the business of the company make contracts not Involving an 
obligation or liability in excess of . All checks, drafts or orders 

for the payment of money shall be signed by the treasurer and counter- 
signed by the chairman of the board, or president, or a vice-president. 

ARTICLE VI. 
Shares and Thbir Tbansfek. 

Sbction I. Each holder of stock shall be entitled to a stock certifi- 
cate signed by the president or one of the vice-presidents and the treas- 
urer of the company and countersigned by the transfer agent of the 
company, certifying the number of shares owned by him. All such cer- 
tificates shall be issued in consecutive order from certificate books, and 
shall be numbered and registered in the order in which they are issued, 
and on the stub of each certificate issued shall be entered the name of the 
person owning the shares represented by such certificate, with the number 
of shares, and of which class, and the date of such certificate, and in case 
of cancellation, the date of cancellation; and the person receiving any 
such certificate shall personally or by agent sign on such stub a receipt 
for the certificate issued to him. Every certificate returned to the com- 
pany for the exchange or transfer of shares shall be cancelled, and pasted 
in its original place in the stock certificate book, and no new certificate 
shall be issued until the old certificate has been thus cancelled and returned 
to its original place in such book. 

Sec, 3. The board of directors or executive committee may appoint 
a registrar of transfers of stock in the City of New York, and after the 
appointment of s.uch registrar of transfers, no certificate for stock shall 
be binding upon the company or have any validity unless cotintersigned 
by such registrar of transfers. 



dbyCOOgIC 



THE BY-LAWS. 28^ 

Sbc. 3. Transfers of shares shall be made only upon the books of the Pofm 
compaDy by the holder in person or by power of attorney duly executed ici 

and filed with the secretary of the company, and on the surrender of the 
certificate or certificates for such shares; but the board of directors or 
executive committee may appoint some suitable bank or trust company 
or agent in the City of New York or elsewhere to facilitate transfers by 
stockholders under such regulations as the board may from time to time 
prescribe. Such transfer books shall be closed for such a period as the 
board shall direct previous to and on the day of the annual or any special 
meeting of the stockholders. The transfer books may also be closed by 
the board for such period as may be deemed advisable for dividend pur- 

Sec. 4. Every stockholder shall furnish the secretary with an address 
at which notices of meetings and all other notices may be served upon or 
mailed to him, and in default thereof notice shall be addressed to him at 
the office of the company in Jersey City, New Jersey. 

ARTICLE VII. 

Loss OP Stock Cestipicate. 
The board of directors may direct a new certificate or certificates of 
stock to be issued in the place of any certificate or certificates theretofore 
issued by the company, alleged to have been lost or destroyed, and the 
directors authorizing such issue of a new certificate or certificates may in 
their discretion require the owner of the lost or destroyed certificate, or 
his legai represe[ita.tives, to give the company a bond, in such sum as they 
may direct, as indemnity against any claim that may be made against th« 
company, but a new certificate may be issued without requiring any such 
bond when, in the judgment of the directors, it is proper so to do. The 
directors, however, may refuse to issue any new certificate except upon 
the institution of legal proceedings, as provided in the Statute in such 
case made and provided. 

ARTICLE VIII. 
Dividends. 
Dividends may be declared by the board of directors from time to 
time out of the surplus or net profits of the company and payable at such 
times as the board shall determine. The dividends on the preferred stock 
shall be payable quarterly, if from time to time so declared by the board, 
before any dividend shall be set apart or paid on the common stock. 

ARTICLE IX. 

Seal. 

The common corporate seat is, and until otherwise ordered by the 

board of directors shall be, an impression upon paper or wax bearing the 

words "The Company, New Jersey 

Incorporated 1S99." 



dbyCOOglC 



384 ORGANIZATION MEETINGS. 

Form ARTICLE X. 

151 Alteration of By-Laws. 

The board of directors by a vote of a majority of the members present 
at any meeting may alter or amend these by-laws, but no alteration shall 
be made unless first proposed at a meeting of the board and considered 
at a subsequent meeting. 



ORGANIZATION MEETINGS. 

First Meeting of Incorporators. 

After filing the certilicale of incorporation with the secretary of state 
a meeting of the stockholders should be held at the registered office in 
New Jersey and the preliminary formal organization of the company 
effected. 

The common practice is for the incorporators to sign a written waiver 
of notice Rxina the time a.nd place of the meeting. (Form 1^4.) 

A copy of the certilicate of incorporation should be presented, and it 
Is usual to enter it at length in the minutes. 

The by-laws should be' adopted section by section, and these should 
also be entered at length upon the minutes. (Forms r^S-rji.) 

Inspectors of elections should be appointed and sworn preliminary to 
the election of directors, which should then be held. (Form jjy.) It is 
not necessary that the inspectors shall be stockholders. 

A waiver by the stockholders of notice of assessment upon the capital 
Block should be signed and presented and also entered at length upon the 
minuter. (Farm ,jj.) 

A resolution authorizing the directors to assess the stock, in accord- 
ance with the terms of the waiver, should be passed. 

Authority should be granted to the agent in cliarge of the registered 
office to keep the stock and transfer books, to show them to those having 
the right to see them, to keep the name of the company at all times 

fublicly displayed, and, in all respects, to comply with the laws of New 
ersey. (Form j6j.) 

It is usual to designate some trust company as the a^ent of the com- 
pany for this purpose and to direct that the stock certificates be counter- 
signed by such company as transfer agent. (P. L. 1699, p. 453, § 6. 1" [2].) 

In case the company is formed for the purpose of taking over an 
existing business, an agreement should be passed upon by the stockholders 
(Form 161). and the directors should be authorized to have it executed, and 
to take over the pro|ierty and pay for it in stock of the company, or 
partly in stock and partly in cash or obligations of the company, as the 
circumstances of each case require. 

It is wise at this point to authorize an increase of issued stock from 
the amount named in the certificate of incorporation as the amount with 
which the company will begin business, to the amount authorized by the 
charter as the total amount of capital. This can be done bv resolution at 
this time and avoid the necessity of calling another stockholders' meeting, 
leaving it within the power of the directors, at their discretion, to issue 
the additional stock. 

Tne design of the seal of the company should be adopted and the 
form of the stock certificate should also be passed upon and approved and 
entered at length in the minutes. (Forms rjj-g.) 



dbyCOOglC 



ORGANIZATION MEETINGS. 285 

There is no necessity for any fixed number of stockhoiders to be 
present in person at this meeting; it is legaland not uausuaiforall the 
stockholders to attend by proxy. 

A short form of minutes will be found below. (Form isa.) 

First Meeting of Directors. 

The meeting of the directors need n 
held at anyplace fixed upon and a„ , . _ . 

denced by a waiver signed by them all, fixing the time, place and object 
of the meeting, {Form ijS.) 

The minutes of the stockholders' meeting should be read and recom- 
mendations, if any, acted upon. 

The board should elect the oSicers of the company. 

The oath should be administered to the secretary. {Form /yp.) 

The treasurer should give a bond, the form, the amount and the 
sureties or surety, being passed upon and approved by the board. 
(Form 160.) 

If the by-laws provide for an executive committee the members 
should be appointed. 

The secretary should be given authority to procure the corporate 
books, seal, &c. 

A resolution should be placed upon the record in the form required 
by the bank with which the company is to deposit, authorizing the treas- 
urer to open a bank account with the bank and clearly designating the 
manner in which checks and drafts should be signed, whether by one 
officer or more, and what should be the endorsement for deposit. 

The directors should also pass a resolution with regard to the office 
of the company outside of the State of New Jersey, and, if desired, should 
authorize meetings of the board to be held at the office out of the state. 

A formal resolution is usual directing the otficers in accordance with 
the resolution of the stockholders to call the assessment of stock, and 
also directing the proper oilicersof the company to complete the purchase 
of the property, if any, specified in the minutes of the stockholders' 
meeting, and to issue stock therefor. 

Care should be taken in this resolutioQ to recite that the directors 
have passed upon the value of the property and that in their judgment it 
is of the value placed upon it and lor which the stock is to be issued. 

If the stock ho I ders^ave passed a resolution authorizing the directors 
to increase the stock beyond the amount named in the charter as the 
amount with which the company will begin business, a resolution eltect- 
uatine the increase may be passed. 

Ii the corpioration is to do business in any state requirlnga certificate 
or statement to be filed, then authority should be given Co the proper 
officers to execute such certificate in conformity with the laws of such 

Finally, a direction should be placed upon Che record, that the secre- 
tary forthwith file in the office of the secretary of state the statement 
required by Section 43, signed by the president and secretary, giving the 
address of the registered office in this state, by street and number, the 
name of the agent therein and in charge thereof, and upon whom process 
against the company may be served, and the names of the directors and 
other matters required by Sections 43 and 43a. {Form lyi.') 

These are the formal provisions, and any further or other provisions 
or special matters should be inserted at length. Any bills which have 
been paid or are to be paid should be passed upon and audited. 

If the company is organized for the purpose of taking over an exist- 
ing business, it is usual to send out a circular informing the customers, 
and sometimes a notice is published in the newspapers mentioning the 
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Fonn *^h^i>E^ °^ ^^^ ^^'^ '■^^■^ ^ corporation, with a statement that all ot the 
, _- shares are taken up by the co-partners, or otherwise, in accordance with 
IW the facts. 

A short form of minutes will be found below. (Form rjj.) 



Form 152. 
MINUTES OF FIRST MEETING OF INCORPORATORS. 
At a meeting of the incorporators of the 
Company, held at No. street, , 

N. J. (designated in the certificate of incorporation as the location of the 
principial and registered office of the company), OD the day of 

. 189 . at o'clock in the noon, pursuant to 

a written waiver of notice signed by all of the incorporators, fixing the 
time and place aforesaid, the following proceedings were had; 

The following incorporators were present in person: (Insert names 
and number of shares.) 

The following incorporators were present by proxy: (Insert names, 
names of proxies and number of shares.) 

On motion Mr. was appointed chairman, and Mr. 

was appointed secretary of the meeting. 

I. The chairman reported that the certificate of incorporation of the 
company was recorded In the clerk's office of the county of 
on the day of , and was filed on the 

day of . I , in the office of the secretary of state, and pre- 

sented a certiHed copy of said certificate of incorporation. 

a. The secretary presented and read the waiver of notice of the 
meeting. (See form 1^4.) 

3. The proxies above mentioned were presented and ordered to be 
filed. (Seeform ,s6.) 

4. The secretary presented a form of by-laws for the regulation of 
the affairs of the company, which was read article by article and unani- 
mously adopted. {See forms 148-131.) 

5. Messrs. 

were appointed inspectors of election, and the oath was duly administered 
to them. (See form 757.) 

{Note I: Unless the by-lHws >o provide It Is not necessarr that the inspectors of 
election should be stoctiholders.l 

{Note 1 : Where a peraon not a subscriber for stock I9 to be elected director. It Ucu*. 

Bhare la him, thus qualifying him for election as required by section 11, p. ij. ante. (See 
form 'O^.J Such assignment should be noted in the minutes and a resolutlan should be 
passed appro vlng lt.> 

6. The inspectors having duly qualified, the polls were opened and 
remained open until all of the incorporators had voted. The polls there- 
upon being closed, the vote was canvassed and the inspectors reported 
that the ballot showed that the following-named persons were unani- 
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moualy elected directors. votes representing shares having FOTOI 

been cast for each of said persons, viz. : ib^ 

{Instrt names of directors elected. ) " ' "^ 

7. Upon motion, duly made and seconded, and by the affirmative 
vote of all present, it was 

Ordered {Insert resolution appointing agent in New Jersey as set 
forth inform i6j). 

8. The secretary was ordered to send a copy of the foregoing reso- 
lution, duly certified by him under the corporate seal, to the said 

Trust Company. 

9. Upon motion, duly made and seconded, and by the affirmative 
vote of all present, the following preambles and resolutions were adopted: 

Whbrbas ha offered to sell to this com- 

pany property as follows: {Insert a brief description of the property 
showing its character) in consideration of the issue of stock of this com- 
pany to the amount of dollars ($ ), 
par value, and 

Whereas it appears to the stockholders that such property is neces- 
sary for the business of this company, and that the same is of the value of 
dollars, 

Resolvbd that the board of directors of this company be and they 
hereby are authorized and directed to purchase the above-mentioned 
property for the said price and to issue said stock in payment thereof; 
provided, that, in the judgment of the board of directors, the said 
property is of the value above stated. 

10. The secretary presented and read a waiver of notice of assess- 
ment of stock and of the time and place of payment thereof, signed by all 
the incorporators. 

11. The board of directors were authorized to assess the stock sub- 
scribed by the said incorporators one hundred per cent., payable as and 
when called for by the board of directors, in accordance with the terms of 
the waiver. 

IS. Upon motion, duly made and seconded, and by the affirmative 
vote of all present, the following preamble and resolution were adopted ; 

Whereas it has been agreed between each of the incorporators and 
that the stock to be issued in payment 
of the property authorized to be purchased by the resolution set forth 
above, shall include the stock subscribed by the incorporators, as evi- 
denced by the certificate of incorporation ; 

Resolved that the board of directors be and they hereby are author- 
ized and directed to accept said property as full payment of the subscrip- 
tions for stock of the incorporators, and to issue full-paid stock to the 
incorporators or their assigns, to the amount of their respective sub- 
scriptions. 



Is not Included <□ t! 
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Fortn '3' ^P***^ motion, duly made and seconded, and by the affirmative 

■ C] vote of all present, it was 

Resolved that the board of directors be and they hereby are author- 
ized to issue capital stock of this company to the aggregate amount of 
dollars, in such amounts and proportions as from time 
to time shall be determined by the board and as may be permitted 
by law. and to accept in full or part payment of such stock such 
property as Che board may determine shall be neceseary for the business 
of the company. 

14. Upon motion, duly made and seconded, and by the affirmative 
vote of all present, it was 

Resolved that the seal, an impression of which Is herewith affixed, 
[ImprcBslon of seal.] be adopted as the corporate seal of the company. 

15. A form of stock certificate was presented, and upon motion, 
duly made and seconded, was adopted. 

16. The secretary was directed to insert in the minute book, for the 
purpose of reference, a copy of each of the following papers presented at 
this meeting; 

(t) Certilied copy of certificate of incorporation. 

(2) By-Laws. 

(3) Waiver of notice of the meeting. 

(4) Waiver of notice of assessment. 

(5) Form of proiy used in the meeting. 

(6) Oath and certificate of Inspectors of election. 
{7) Form of stock certificate. 

The meeting thereupon adjourned. 

Secretary pro tern. 



Fom J53. 
MINUTES OF FIRST MEETING OF DIRECTORS. 
The first meeting of the board of directors was held at 

on the day of i. , 

at M. 

Present : Messrs. (names of directors present), constituting [a major- 
ity or all] of the members of the board. 

Mr. 
chairman and Mr. 
temporary secretary of the meeting. 

1. The secretary presented and read a waiver of notice of the meet- 
ing, signed by all the directors, and the same was ordered tiled. (See 
form ,38.) 

2. The minutes of the first meeting of incorporators were read- 

3. The following were duly chosen president and vice-president of 
the company, respectively, to serve for one year an > until their successors 
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are elected and qualify: (Names of president and vice-president. The Pomi 
president must be a director, section jj, p. jo ante.) itj 

4. The following gentlemen were duly appointed secretary and 
treasurer, respectively, to serve during the pleasure of the board. {Insert 

The president thereupon took the chair. 

5. It was ordered that the secretary take the oath of ofHce and sub- 
scribe the written oath in the form presented at this meeting. The secre- 
tary thereupontookandsubscribed theoath and entered upon thediacharge 
of his duties. {See form ijg.) 

6. It was ordered that the treasurer give a bond in the sum of 

dollars, in the form presented at this -meeting, which was 
approved by the board, and submit said bond to the board for approval 
as to the sufficiency of the surety. The treasurer thereupon presented 
his bond signed by himself as principal and by 

as surety, and the same was approved and order to be filed. 
{Set form 160.) 



were appointed members of the e: 
tee; Mr. to be the chairman thereof. 

8 The secretary was authorised and directed to procure the proper 
corporate boolcs. 

9. Upon motion duly made and seconded, it was 
Rbsolveed that the treasurer be and he hereby is authorized to open 
a bank account in behalf of the company with the 
Bank of 

PuRTHBR R'ESOLVKD that Until otherwise ordered said bank be and 
hereby is authorized to make payments from the funds of this company 
on deposit with it upon and according to the check of this company signed 
by its {treasurer or other ojicer, in accordance with the by-laivs). 

10. Upon motion, duly made and seconded. It was 

RBBOLVBn that an office of the company be established and main- 
tained at in the City of , Sute 
of and that meetings of the board of directors from 
time to time may be held either at the principal oSice in the State of New 
Jersey, or at such ofUce In the City of or elsewhere, as the 
board of directors shall from time to time order. 

11. Upon motioD. duly made and seconded, it was 
Rbsolved that this company accept the offer of 

to sell to this company the property described in the 
resolution of the stockholders passed authorizing 

the purchase thereof, and the board of directors do hereby adjudge and 
declare that said property la of the fair value of 
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Fomi dollars and that the same is necessary for the business of 

I Bl this compaay. 

PuRTHBR Resolved that the proposed agreement for the sate of said 
property presented at this meeting be and the same hereby is approved 
as to form, and'the and of the company 

are hereby authorized and directed to execute said agreement in the name 
ftnd.oQ behalf of this company and to afRs the corporate seal thereto. 
(See font, 161.) 

FURTHBR Rbsolvbd that the president and treasurer be and they 
hereby are authorized and directed to issue the full paid capital stock of 
this company to the aggregate amount of 
as provided in said agreement. 

13. Upon motion, duly made and seconded. It was 

Resolved that an assessment of one hundred per cent, be levied 
upon the shares of stock subscribed by the incorporators, as evidenced by 
the certificate of incorporation. 

Further Resolved that, in compliance with the resolution of the 
incorporatora' meeting, the company accept in payment of said subscrip- 
tions and asssessment the property agreed to be sold to the company as 
set forth in the preceding resolutions. 

13. Upon motion, duly made and seconded, it was 

Resolved that the proper officers of this company be and they hereby 
are authorized and directed in behalf of the company, and under its cor- 
porate seat, or otherwise, to make and Rle the certificate or statement 
required by taw to be filed in any state in which the officers of the com- 
pany shall find it necessary to file the same to authorize the company to 
transact business in such state. 

14. The secretary was ordered to make and file in the office of the 
secretary of state of New Jersey the statement of officers, directors, etc., 
required by section 43 (as amended) of " An Act concerning corporations 
(Revision of 1S96) " of New Jersey, and the president was also directed to 
sign such statement. I^Seeform lyi.) 

15. Upon motion, it was 

Resolved that the president and secretary be and they hereby are 
authorized and directed to make and to file in the office of the secretary 
of state a certificate stating that the capital stock of this company has 
been paid, $ in cash, and % by the purchase of 

property. 

iNoU: This cert Ifiiaite lE 
which the company Is autborti 

16. The secretary was directed to insert in the minute book for the 
purpose of reference a copy of each of the following papers preseoted at 
this meeting; 

(1) Waiver of notice of the meeting. 

(3) Secretary's oath. 
(3) Treasurer's bond. 
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(4) Statement of officers and directors filed in the office of the secre- pormS 
tary of state of New Jersey. 154—155 

(5) Certificate of the secretary of state as to liling such statement. 

(6) Agreement between 

and this company for the purchase of property and issue of stuck there- 
for. 

(7) Certificate of payment of capital stock. 

No further business was presented and on motion the meeting 
adjourned. 



Form 154. 
[Section 16, p. 3a, anU.} 
WAIVER OF NOTICE OP MEETING OF INCORPORATORS. 
We, the undersigned, being alt the incorporators of the 

Company, organized under the laws of the 
State of New Jersey, do hereby waive notice of the time, place and pur- 
pose of the first meeting of the incorporators of the said company, and 
do fix the day of , i8q , at o'clock In the 

noon, as the time, and the principal office of the company, 
, N. J., as the place of said meeting. 
And we do hereby waive all the requirements of the statutes of New 
Jersey as to the notice of this meeting, and the publication thereof; and 
we do consent to the transaction of such business as may come before 
said meeting. 

Dated , iBg . 



Form 155. 

[Section 32. p. 40. a«/(!.] 
WAIVER OF NOTICE OF ASSESSMENT. 

We, the undersigned, being all the subscribers to the capital stock 
with which the Company is authorized by its certificate 

of incorporation to begin business, do hereby waive thirty days' notice of 
the time and place of the payment of such subscription, and we do also 
waive all the requirements of the laws of the State of New Jersey as to 
notice of assessment and payment, and we agree to pay any part or all of 
the same to the treasurer of the company on demand, and at such time 
and in such amounts as the company, by its board of directors, may 
direct. 

Dated , iSg ■ 
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Forms Potm js*. 

156—157 [Section 17, p. 3a, atiU.} 

PROXY— FIRST MEETING OF INCORPORATORS. 
Know All Men bt These Pkesents, 

That I, the undersigned, a subscriber for shares of the 

capital stock of the Company, organized under the laws 

of the State of New Jersey, do hereby constitute and appoint 

my true and lawful attorney, in my name, place 
and stead, to vote upon the stock aubscribed for by me or standing Jn my 
name, as my proxy, at the meeting of the incorporators and subscribers 
to the capital stock of the said company, to be held at the company's 
principal office , N. J., on the day of . i8g , 

or on such other day as the meeting may be thereafter held by adjourn- 
ment or otherwise according to the number of votes I am now or may 
then be entitled to cast, hereby granting the said attorney full power and 
authority to act for me and in my name at the said meeting or meetings, 
in voting for directors of the said company or otherwise, and in the 
transaction of any other business which may come before the meeting, as 
fully as I conld do if personally present, and hereby expressly ratifying 
and confirming all that my said attorney may do in my place, name and 
stead. 

In Witness Whereof, I have hereunto set my hand and seat this 
day of , 189 . 

tViinets: 

[I.S.] 

{Attach and cancel as'^enl internal revenue stamp.) 



[See p. 56, ante.'\ 
INSPECTORS' OATH AND CERTIFICATE. 
State of New Jersey, ) ^^ 
County of 1 

and , being 

severally sworn upon their respective oaths, do promise and swear that 
they will faithfully, honestly and impartially perform the duties of 
Inapectors of election, and will to the best of their skill and ability con- 
duct the election to be held this day for directors of the 

Company, and a true report make of the same. 
Subscribed and sworn to this | 

day of . 189 , before me f 

Wb, ths subscribers, Inspectors op Election, appointed by the 
stockholders of the company above named, at their meeting held this 
day of , A. D. 189 , do report that having taken an oath 
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Impartially to conduct the election, we did receive the votes of the stock- FonnS 
holders by ballot. IQt-l W 

We report that votes were cast, and that the following 

persons received the number of votes set opposite their respective names, 



For DiRiCTORs. 



Number of Votes. 



AU of which is respectfully submitted this day of , 1S9 

at , New Jersey, 

Form )58. 
WAIVER OF NOTICE OF FIRST MEETING OF DIRECTORS. 

We, the undersigned, being the board of directors elected by the 
stockholders of the Company, organized under the 

laws of the State of New Jersey, do hereby waive notice of the time 
and place of the first meeting of the said board of directors, and of the 
business to be transacted at said meeting. 

We designate the day of , 1B9 , at o'clock in the 

in the noon as the time, and 

as the place of said meeting. The purposes of said meeting being to elect 
officers, to authorize the issuing of the stock of the said company, to 
authorize the purchase of property necessary for the business of the 
company, and to transact such other business as may be necessary or 
advisable to complete the organization of said company and facilitate the 
carrying on of its contemplated business. 

Dated , i8g . 



' Form (59. 

[Section 13, p. 30, an/e.] 
SECRETARY'S OATH. 

STATB op ) gg 

County op ) 

the secretary of the company 

above named, being by me duly sworn upon his oath deposes and says 
that he will faithfully discharge the duties of secretary of the aforesaid 
corporation to the best of his skill and ability. 

Subscribed and sworn to before me 1 
this day of , 1S9 . \ 
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Forms F<»nn 160. 

160-161 [Section 13. p. 30. anie-i 

TREASURER'S BOND. 

Know All Men by Thesb Presents, that wc, 
of as principal, and 

of , as auretj. are held and firmly bound unto 

the Company, a corporation of the State of New 

Jersey, its successors and assigns, in the sum of 

dollars (t ), lawful money of the United 

States, to be paid to such corporation, its successors and assigns, for 
which payment, well and truly to be made, we bind ourselves, our execu- 
tors and administrators, jointly and severally, firmly by these presents. 

In Witnbsb Wheheop, we have hereunto set our hands and seals 
this day of , 1S9 . 

The condition of the above obligation is that. 

Whbreas, the said 
has been duly elected and is about to enter upon the duties of his office as 
treasurer of the above-named company. 

Now, THEREFORE, if he shall in all respects fully and faithfully dis- 
charge his duties as such treasurer, so long as be shall hold the said ofiice 
or continue therein during the term for which he is now or may hereafter 
be elected, appointed, or hold over, and also, if, in case of his death, res- 
ignation or removal from office from any cause, all the books, papers, 
vouchers, money or other property of whatever kind in his possession 
belonging to the corporation, shall be forthwith restored to the corpora- 
tion, then this obligation is to be void, otherwise to be in full force and 

Signed, sealed and delivered in the presence of [l. s.] 

[L. S.] 

(AttacA and cancel so-cent inttrnal revenue stamp.) 



Fwm 16t. 
AGREEMENT FOR THE SALE OF PROPERTY IN EXCHANGE 
FOR STOCK. 
An Agreeuent made this day of , i , by and 

between of 



(hereinafter called the "vendor ") of the first part, and 



a corporation organized under the laws of the State of New Jersey 
(hereinafter called the "company"), of the second part. 
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WHBkBAS, The vendor the owner of the property and rights pQffQ 

hereinafter described; and ijli 

Whereas. The company has been duly organized pursuant to the 
laws of the State of New Jersey, with an authorized capital stock of 
S , divided into shares of the par value of $ each ; 

Whereas, The company desires by an issue of its capital stock as 
hereinafter provided, to purchase and acquire said proprerty and rights; 

Whereas, The board of directors of the company have ascertained, 
adjudged and declared that the said property and rights are of the fair 
value of dollars ($ ), and that 

the acquisition of said property and rights is necessary for the business 
of the company and to carry out its contemplated objects: 

Now Therefore, This Aqrbbmekt witnbsseth; 

I. That the vendor ha sold, assigned, transferred and set over, 
and do hereby sell, assign, transfer and set over unto the company, its 
successors and assigns, all right, title and interest in and to the follow- 
ing described property, to wit: {Insert description 0/ property.) 

II. The company hereby agrees, in consideration of said sale and 
upon the delivery of said property to it, to issue to the vendor and 
nominees as hereinafter provided, or to such other noTninecB as the 
vendor shall in writing hereafter direct, at such times and in auch 
amounts as they shall respectively direct, certific.ites of stock of the 
company to the aggregate amount of shares, and 
said shares shall be deemed to be and are hereby declared to be full-paid 
shares and not liable to any further call, and the holders of such stock 
shall not be liable to any further payment thereon. 

III. Certificates of said stock shall be issued in part as follows: 
{Here insert names of incorporators and number of shares subscribed by 

IV. The balance of the certificates of said stock shall, unless other- 
wise directed In writing by the vendor , be issued to the vendor 

V. The delivery of the certificates for said shares to the above-named 
parties and their respective receipts for the same shall be a full discharge 
of each of the parties hereto to the extent thereof. 

It is understood and agreed that the shares to be issued to the parties 
named in paragraph III hereof are the shares subscribed by the incorpo- 
rators of the company, as set forth In the certificate of incorporation. 

VI. The vendor hereby covenant and agree with the company, 
upon the request and at the cost of the company, to execute and do all 
such further assurances and things as shall reasonably be required by the 
company for vesting in it the property and rights agreed to be hereby 
sold, and giving to it the full beneAt of this agreement. 

[A clause 1b often Ineerted by which the vendors covenant not to engage In a 
similar bualnesB for a deBalte term and within aspeclfied area. As to the validity 
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Forms °^ '^^^ covenants see Treitten Patttrits Co. v. Olifkanl, jA N.J. Eq., 680. In 

titt liCS '"*' "^^ Vlee-Chaacellor Grey held the following eoTennnl to be void " bcciaw 

lOZ— 103 of <t9 too eitendefl area of ejcluslon ":— " We also agree Ihat we will not, directly 

or Indirectly, engage In the bualneas of the manufacture of polteryware except 
Id the capacity of your agent or employe or as your asBlgnB. within any state of 
the United Stales of America or within the District of Columbia, eicepl In the 
Slate of IJevada mnd the territory of Arizona." See p. i-n, anle.] 

Witness, The hand and seal of the vendor and the corporate seal 
of the company, attested by the signatures of its officers thereunto duly 
authorized, the day and year first above written. 
/h preience of 



ASSIGNMENT OF SUBSCRIPTION. 
Enow All Men by These Presents, 

That I. 
in consideration of one dollar, lawful money of the United States, to me 
paid before the ensealing and delivery of these presents, the receipt 
whereof is hereby acknowledged, and for other good and valuable con- 
siderations, have sold, assigned, transferred and set over, and by these 
presents do sell, assign, transfer and set over unto 

my right, title and interest as a subscriber to and an Incorporator of 
the Company, a corporation organized under 

the laws of the State of New Jersey, to the extent of shares, 

and I do hereby request and direct the said company to issue the certifi- 
cate for said shares to and in the name of said 
or such other person as be may name. 

Witness my hand and seal this day of , 1B9 

Sealed and delivered in the presence of [l. s.] 

(^Attach and cancel inUrnal revenue stamps at the rate of 3 cents 
for each $iooface value.) 



Form 163. 
[Sections 33. 44. PP- 48. 60, ante.'\ 



At a meeting of the of 

, held at the office of the 
company on the day of , 1B9 , on motion, 

duty seconded, it was 

"Ordered, (1) That in compliance with the laws of the State of New JerKy, this 
corporation have and continuous!}- malataln b principal office and place of bUBlneaa 
within the State of New Jersey, and have an agent at all times la charge thereof, upon 
whom process against this corporation may be served, and therein keep the stock books 
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and iransfer books for the Inspection of all who are authorlied lo see tbe same and for pnHH 
the trBDter of stock. Thai tbe books In which the transfers of stock shall be refflstereii r;™ 
■Dd the books containing the namsB, addrcsaes and number of shares respectively of the l04 
sbareboldere shall be at all llmea during the usual hours of business open to the eiamlna- 
tlon of every slockholder at said principal office. 

Tbat tbe name of this corporation be at all times conspicuously displayed al the 
entrance of lla principal oflice In this State. 

And be IE further OKDERED, until this resolution be duly rescinded, 
(1) Tbataucb office and place ofbuslness be in and at the oflice of the 

Trust Company, No. street, 

, New Jersey, and that this company be registered with the said 

(3) That the Trust Company, being by statute authoriied 
to act in New Jersey as the agent of corporations, be and hereby Ib appointed the agent 
of this corporation In charge of said principal office, and upon whom legal process 
against this corporation may be served within the Stale of New Jersey, and also the 
transfer agent of the stock of this company. 

(4) Thai the Block certificates of this company be registered and countersigned by ^ 
said trust company as transfer agent." 

I, the secretary of 

have compared tbe foregoing resolution with the original thereof as 
recorded in tlie minute booit of said company, and do hereby certify the 
same to be a correct and true transcript therefrom and the whole of said 
original resolution. 

Given under my hand and the seal of tbe company, this 
day of . iSg . 

( COR- ) 

■J FORATB J. Secretary. 



ASSESSMENT AND PAYMENT OF CAPITAL STOCK. 



[Section m, p. 40, anfe.] 

NOTICE OP ASSESSMENT OF STOCK. 

Notice Is hereby given that by resolution of the board of directors, 

duly authorised by tbe stockholders, art assessment of per cent, on 

thecapital stock of the Company is now called 

for, payable to treasurer. No. 

street, , on or before iBg , 

Checks should be drawn to the order of the treasurer. 
By order of the board, 

Secretary. 

[Unless the subscribers waive snob notice, li Is necessary to give thirty days' notice 
oEthe time and place ol payment of each installment as called by tbe directors. This 
ootlce may be served on ihe subscribers personally or by mall, or It may be published In 
a newspaper In the county where the principal ofHce Is located. J 
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Forms Form 165. 

165-166 [Section 33, 84, pp. 40, 41, anie.] 

NOTICE OF SALE OF STOCK FOR NON-PAYMENT OF ASSESS- 
MENTS. 
Salk op Stock of the Compant. 

Notice is hereby given that pursuant to an order of the board of 
directors, and ia pursuance of ttie statute in such case made and provided, 
the undersigned, as treasurer of the Company, 

will sell at public auction on the day of , at o'clock 

in the noon, at , shares of the capital stock of said com- 

pany, standing in the name of , or so many of said shares 

as will pay 9 , being the amount of unpaid assessments on said 

shares now due from said , and also the interest thereon 

from to the date of sale, and all necessary inci- 

dental charges. 

$ has been paid the company on each of said shares, 

it of t is DOW due DD each of said shares, wnich 

t the purchaser must forthwith pay on each share in addition 
to the amount of his bid. 
Dated. 

Treasurer. 

rThu nn.iPP must be printed once a week for three weeks and mailed to the delln- 
pr\oT to the flrst publication.] 



Fonn IM. 

[Sections 35, 43a, pp. 41, 59, anfe.] 
CERTIFICATE OF PAYMENT OF CAPITAL STOCK 
of the 

The location of the principal office in this state is at No. 

street, in the of 

. County of 
The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

In accordance with the provisions of "An act concerning corporations 
(Revision of 1S96)," we, president, 

and , secretary of the 

Company, 
a corporation of the State of New Jersey, do hereby certify that 

dollars, being the [amount of capital stock 
with which said company commenced business, or, total amount of 
capital stock of said company] as autborised by its certificate of incor- 
poration filed in the Department of State, on the day of 
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, A. D. tS , has been Cully paid in ; FoTOl 

dollars thereof by the purchase of property and ^t.'j 

dollars thereof in cash. 

Witness our hands the day of , A. D. 189 . 

President. 
Secretary, 
{Attach and cancel la-cent internal revinue stamp.) 



president' 
and , secretary of 

the Company, 

being severally duly sworn, on their respective oaths depose and say that 
the foregoing certificate by them signed is true. 
Subscribed and sworn to before ] 
me, this [ President 

day of A. D. 1S9 . ) Secretary. 



Form J67. 

[Sections as, 43a, pp 41. 59, ant€.'\ 

CERTIFICATE OF PAYMENT OF ADDITIONAL CAPITAL 

STOCK 

of the 

The location of the principal office in this State is at No, 

street, in the of 

, County of 
The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

In accordance with the provisions of "An act concerning corporations 
(Revision of 1896)," we president, 

and , secretary of the 

Company, 
a corporation of the State of New Jersey, do hereby certify that 

dollars, being the total 
amount of additional capital stock of said company as authorized by the 
certificate of increase of capital stock and assent of stcxikholders thereto, 
filed In the Department of State, on the day of 

A. D. tS , has been fully paid in; 
dollars thereof by the purchase of property and 
dollars thereof in cash. 

Witness our bands the day of , A. D. 189 . 

President. 
Secretary. 
{Attack and cancel lo-cent internal revenue stamp.) 
ITbiB (orm of certlOcate is used where Ibere 1> an IncreaK of capiul stock bcyoDd 
the toUl amouDt ■uthorlied by the cerClflcste of Incorporation.) 
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Forms st.thoi. , 

168-IW '='"••'" <" ' ■ „ ., . 

President, 
and Secretary of 

the Company, 

being severally duly sworn, on their respective oaths depose and say that 
the foregoing certificate by them signed is true. 
Subscribed and sworn to before \ 

me, this [ President. 

day of , A. D. iSg . ) Secretary. 



ANNUAL AND SPECIAL MEETINGS. 



NOTICE OF ANNUAL MEETING. 

The Annual Meeting of the stockholders of the Company 

will be held on the day of , 189 , at o'clock in the 

noon, at the principal office of the company, street. 

New Jersey, for the purpose of electing a board of directors and receiv- 
ing and acting upon the reports of the officers (insert any iptcial business 
to bt transacted), and for the transaction of such other business as may 
properly come before the meeting. 

In accordance with the laws of the State of New Jersey, no stock can 
be voted on which has been transferred on the books of the company, 
within twenty days next preceding this election. 

Dated , tSg . 



Secretary. 



Form 169. 
[Section 17, p. 3a, anU.'\ 
PROXY— STOCKHOLDERS- MEETING. 
Know All Men by These Presents, 

That the undersigned, being the owner of 
shares of the capital stock of the Company, do hereby 

constitute and appoint my true and 

lawful attorney, in my name, place and stead, to vote upon the stock 
owned by me or standing in my name, as my proxy, at the annual (or, 
special) meeting of the stockholders of the said company, to be held at 
the company's principal ofHce, street, N. J., on the 

day of , 189 , or on such other day as the meeting may be there- 

after held by adjournment or otherwise, according to the number of votes 
I am now or may then be entitled to cast, hereby granting the said attnr- 
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ney full power and authority to act for me and In my name at the said |-'oni] 
meeting or meetings, in voting for directors of the said company or other- i-jn 
wise, and in the transaction of such other business as may come before 
the meeting, as fully as I could do if personally present, with full power 
of substitution and revocation, hereby ratifying and confirming all that 
my said attorney or substitute may do in my place, name and stead. 

In Witness Whkreop, I have hereunto set my hand and seal, this 
day of , 139 . 

IVitnest .- 

(A ttacM and cancel 3j-cent inttrnal rcuenue stamp.") 



Form 170. 
MINUTES OF ANNUAL MEETING OF STOCKHOLDERS. 

Minutes of the annual meeting of stoclcbolders of 
Company, held at the ofBce of the company, street, 

N. J., on the day of . 1899, at o'clocic in the 

noon, pursuant to days' notice, as required by the by-laws, mailed 

to each stockholder on the day of , 1899, at his, her 

or its address, as the same appeared on the books of the company. 

Therewere present: {Insert names of stockholders present in person 
and number of shares held by each; also names of stockholders repre- 
sented by proxy, names of proxies and number of shares represented.) 
Being of the stock of the company issued and outstanding. 

The stock ledger and transfer book were presented, together with a 
list of the stockholders entitled to vote at the ensuing election, alpha- 
betically arranged, showing the residence of each and the number of 
shares held by each, for the Inspection of any entitled to see the same. 

The meeting was called to order by Mr. who, 

upon motion, duly made and seconded, was elected chairman. 

Mr. was appointed secretary of 

the meeting. 

Upon motion, the reading of the minutes of the last preceding meet- 
ing was 

The report of the president was presented, and action taken thereon, 
as follows ; (Here insert president' s report.) 

The report of the treasurer was presented, and action taken thereon, 
as follows; {Here insert treasurer's report.) 

The reports of the following committees were presented: {Here in- 
sert reports, if any, of committees. ) 

Upon motion, duly made and seconded, the meeting then proceeded 
to the election of a board of directors to hold office for the 

ensuing year, or until such time as others should be elected and qualify 
in their stead; and Messrs. and 

were appointed as inspectors of election, neither of them being a candi- 
date for the office of director. 
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Forms "^^^ P'*'^ ^"'^ '-^^^ ^"^y opened, and remained open one hour. The 

I j|_[y2 votes were then canvassed by the Inspectors, who subsequently rendered 
the following report : (Here insure insptctors' report; ste form rj?.) 

The chairman thereupon declared the following gentlemen elected 
directors for the ensuing year: (fiiseri namei of persons reaiving 
greatest number of ■votes.) 

The following unfinished business was then taken up: (Hert insert 
record of any unfinished business. ) 

The following new business was then presented : {Here insert a 
record of any new business taken up. ) 

The secretary was directed to Insert in the minute book, for the 
purpose of reference, a copy of each of the following papers presented at 
this meeting : 

(i) Notice of the meeting. 

(a) List of the stockholders, alphabetically arranged. 

(3) Certificate of inspectors of election. 

<4) Form of proiy used in the meeting. 

No further business coming before the meeting, it was, upon motion, 
duly made and seconded, declared adjourned. 

Secretary. 



[Section ^6, p. 69, ante-l 

CALL OF MEETING BY THREE STOCKHOLDERS. 

Whbrbab, a legal meeting of the stockholders of the 

Company cannot be otherwise called the undersigned, three stockholders 

of said company, having voting powers, do hereby call a meeting of said 

stockholders to be held at the registered office of the company in the 

City of on the day of at o'clock 

in the noon, for the purpose of (state the object of the meeting). 

Dated 



REPORTS. 

Form J72. 

(Sections 43, 43a, pp. 5B, 60, antej\ 

ANNUAL REPORT TO SECRETARY OF STATE. 

Statement by Cokporation Tramsacting Business in the State op 

As required by the laws of the State of New Jersey, the 
Company, organized under the taws of the State of New Jersey, renders 
the following statement, to be filed in the Department of State of New 
Jersey. 
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To lace p*ge 302 of ''Dill on New Jasey Corporations,'* 
Second Etittion. 

ANNUAL REPORT TO SECRETARY OF STATE. ACt Of 1900. ^023 



Sfctioa 43 i»-rlnt been ameodnl by Cfuipkr 124 of tlie Uwi of t900. the 
form bclov abooU be uiecl In place of Form 4S oo pace 302. 

Form 4& 

[Sections 45, 43a, pp. 5&1, 60. a«(«.] 



ANNUAL REPORT TO SECRETARY OF STATE. 



The company, organized and registered 

under the laws of the state of New jersey, does tiereby make the following report 
in compliance with the provisions of an act of the legislature of New Jersey entitled 
"An Act Concerning Corporations (Revision of 1896)," and the various acts 
amendatory thereof and supplemental thereto: 

First. 
The name of the corporation is 

SeconI}. 

The location of the registered office is 

is the agent upon whom process against the corpora' 
tion may be served. 

The character of the business is 
and as otherwise specified in the certificate of incorporation. 



The amount of the authorized capital stock is t 
The amount actually issued and outstanding is t 

Fifth. 
The names and addresses of all the directors and officers and the time when 
the term of office of each expires are as follows: 
[over,] 
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302b Act of 1900. ANNUAL REPORT TO SECRETARY OF STATE. 
Names of Directors, P. O. Address. Expiration of Term. 



The next annual meeting of the stockholders for the election of directors is 
appointed to be held on the 

Seventh. 
The name of the corporation has [or not] been at all times displayed at the 
entrance of its registered office in this state, and the corporation has {or not] kept 
at its registered office in this state a transfer book, in which the transfers of stock 
are made, and a stock book containing the names and addresses of the stockholders 
and the number of shires held by them respectively, open at all times to the 
examinitio[) of the stockholders as required by law. 

In Witness Whereof, this report is signed by two of the directors of 
the said corporation this day of 1900. 

For railroad and caoal corporattoni and fotdiga cwpoiaUoiit tbe above lotm 
may be tMed, omttttng "Seveatii.'' 
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ANNUAL REPORT TO STATE BOARD OF ASSESSORS. 



30? 



The location of the principal office in the State of New Jersey is at porm 
street, , New Jersey. i^i 

The agent of the company in cbarg« of said principal office, upon 
whom process against the corporation may be served, is 
Trust Company, a domestic corporation, whose location is at 
street, , New Jersey. 

The business of the company is that of 

and otherwise, as provided in the certificate of incorporation. 

An election for directors of said company was held at 
New Jersey, on the day of , 189 . 

The names of the directors elected at that time, as well as all other 
directors (if any), with the date of the election or appointment, term of 
office and post-ofhce address of each, are as follows: 

DATS or Election 



The following U a list of tlie officers of thia company, showing the 
date of the election or appointment, term of office and post-office address 
of each . 



NAME. 


Post-Office 


Term of 
Office. 


Date of Elect:om 
or Appointment, 


President, 

ist Vice-Pres't, 

ad Vice-Pres't, 

Secretary, 

Treasurer, 


1 




Dated 

The 


foreg 


,189. 

jing statement is corr 


ct and tr 


President. 
Secretary. 



FormJTi 
[Section 203, p. 117, ante.] 
ANNUAL REPORT TO STATE BOARD OF ASSESSORS. 
Report of the Company. 

President. Date of incorporation, 
Treasurer. Principal office in New Jersey, 

[Give Blnet um number,] 

Secretary. Name of agent in charge. 
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^4 REPORTS. 

Fortll '"'"»'° coroorstlon. and (or the collecHon 1 hereof " approved April iB, iBS,, sod the 
rwi 111 acts amendatory and supple men tarv thereto, and in accordance irith said acts this 
173 report must be filed with said board on or before the first Tuesday of May anniiBlly, 
'•" All eorporatlona incorporated under the laws of the State of New Jersey and not 

specially aubjeet lo other tai. as [elea;"Pli. telephone, cable, enpreas, gaa. electric light, 
parlor, nalace or Bleeping car, life, fire, marine, live stock, casually or accident insur- 

ABsesBors of such Information as may be required by said board to carry out the pro- 
visions of this act. and shall pay an annual llcenie fee or franchise tai of one-lentb of 
one per centum on all amounts of capital stock Issued and outstanding, up to and 
Including the sum of three million dollars : on all sums of capital stock Issued and out- 
sUnding in excess of three million dollars and not exceeding Rve million dollars, an 

sum of fifty dollars per annum per one million dollars, or any part thereof, on all 
amounts of capital stock Issued and outalanding In eiwss of five million dollars; 

Bavlnga banks, cemelerles or religious corporations, or 10 purely charitable or educa- 
tional associations, or manufacturing or mining corporations, at least fifty per centum 
of whose capital alock issued and outstanding is Invested In mining or manufaeturlog 
carried on within this stale ; If any manutacturlng or mmlng company carn-lnff on 
buaincFS In this state shall have less than fifty per centum of Its capital stock Isauedand 
outstanding; Invested in business carried on within this state. Bucli company shall pay 

lion from the amount of Its capital slock Issued and outstanding of the assessed value of 
Its real and personal estate so used In manufacturing or mining. 

After the tai has been levied by the State Board of Assessors any corporation 
which dealree 10 appeal to said board for a review of the asseiiBment and a read! uBtment 
of the tax so levied must file with said board within three months from the date of 
assessment, a petition of appeal, duly verified according to law, stating specifically 

unjust. If the petition of appetl is not filed within three months, tbe 
il to the State Board shall be considered and treated as having b 



_ jhall be payable and collected as other taxes levied 

rd.-P. L. 1B97, Chapter 89. 



right of 
by said b 

This report uust show existing conditions janijarv 



Trebton, N. J,, 

AH of the following questions tftust be answered: 
I. What is tile amount of your capital stock authorized ? $ 
3. Into how many shares is it divided? 

3, How many shares are fully paid, either in cash or by property 
purchased ? 

4, How many shares are partially paid? 

$. What IB the amount of your capital stock issued ? t 

6. What 19 the nature of the business of your corporation ? 

7, la your corporation engaged in manufacturing or mining? 

5, If so, state where, (a) In New Jersey, 

City or town, 
Street and number, 
(6) If in other places, state where, 
City or town. 
Street and number, 
g. What is the amount of your capital stock invested in manufac- 
turing or mining in New Jersey ? $ 

10. What is the local assessed valuation for 1S9 , of your corpora- 
tion's real and personal estate used in manufacturing or mining in New 
Jersey ? Real estate. $ Personal, | 

* Or to trust companies (P. L, 1899, p. 467.) 
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AMENDED CERTIFICATE OF INCORPORATION. JO^ 

I. the undersigned, do hereby certify as of the Fofm 

[TraWent or TreMiirw,] ._ . 

Company, that the foregoing reiurn *'* 
la correct and true. 

[L. S.] 

Address, 
Witness. 
Tie above certificate is made in conformity -with section j of the act 
of April iS. 18S4, which provides that if any officer of any company 
required 6y this act to make a return, shall in suck return make a false 
Statement, he shall be deemed guilty of perjury. 



AMENDMENTS AND CHANGES. 

Form 174. 
[Sections 2611, 4311, pp. 42, 59, ante^ 



(Set out In full tbe body of the certllicale of IncorporatloD ai desired to be amended, 
tbetl add the following attestation clause); 

The undersigned, being all the incorporators of the 

Company, a corporation organized under and in pursuance 
of an act of the legislature of the State of New Jersey entitled " An Act 
concerning corporations (Revision of 181)6)," the certificate of incorpora- 
tion of which was duly recorded in the office of the clerk of the County 
of , New Jersey, on the day of , 

1899, and duly filed in the office of the secretary of state of New 
Jersey, on the day of , 1899, no part of 

the capital stock of said corporation having been paid in, do hereby, 
pursuant to the provisions of section 1 of an act of the legislature of 
the State of New Jersey, entitled "A supplement to an act entitled 
'An Act concerning corporations (Revision of 1396).' approved April 
twenty-first, one thousand eight hundred and ninety-six," approved 
April 19, 189B, amend said certificate of incorporation so that the same 
shall read as hereinbefore set forth, and accordingly do hereunto set our 
hands and seals. 

Dated , i 



On this day of , A. D. i , before the under- 

signed personally appeared , who being by me 
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FWni ^veral'y <lu1y snorn did severally depose and aay they are all of the 
■ye original incorporators of the Company as set 

forth in the foregoing certificate, and that no part of the capital stock of 
said Company has been paid in. 

Subscribed and sworn to before me 1 



at the City of 

day and year aforesaid. 



id Ihen flied Id the 



Form 175. 

[Sections i% aS, pp. 42, 43, 44, an/e.] 

CERTIFICATE OF AMENDMENT OF CHARTER, INCREASE 

OF CAPITAL, &C. 

[This form may be ttaeil for changing the nnture of the busLnas. chansins Ehe 
name. Increaainf Che capital atock. decrea^ng the capiat Mock, changing the par value 
of shares o( the capital stock, changing the location ot the principal office, extending the 
corporate existence, creating a class or classes of preferred stock, and for making " such 
other amendment, change or alreratlon aa may be desired.*' Section >?, pp. 4a, 43, antf.] 

The location of the principal office in this state ts at No. 
street, in the of , County of 

The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

RESOLUTION OP DIRECTORS. 

The board of directors of the Company, a 

corporation of New Jersey, on this day of 

, A.D, 189 , do hereby resolve and declare that it is advisable that 

and do hereby call a meeting of the stockholders, to Ik held at the com- 
pany's office, in the City of , on 
the day of , 1B9 , 
at . M., to take action upon the above resolution. 

CERTIFICATE OP CHANCE. 

The Company, 

a corporation of New Jersey, doth hereby certify that it has 

said having been declared by resolution 

of the board of directors of said corporation to be advisable, and having 
been duly and regularly assented to by the vote of two-thirds in interest 
of each class of stockholders having voting powers, at a meeting duly 
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CERTIFICATE OF AMENDMENT, CHANGE, &C. ^07 

called by the board of directors for that purpose; and the written assent poffQ 
of aatd stockholders is hereto appended. lye 

In witness whereof, said corporation has caused this certificate to be 
signed by its president and secretary, and its corporate seal to be hereto 
aSixed, the day of , A.D. tSg . 

President. 

[l.s.] Secretary, 

{^Attach and cancel lo-cent internal revenue stamp.) 

State op \ 

County of / ' 

Be it remembered that on this day of 

, A.D. 189 , before me, the subscriber, a 
personally appeared 
secretary of the Company, 

the corporation mentioned in and which executed the foregoing certifi- 
cate, who being by rae duly sworn, on his oath says that he is such secre- 
tary, and that the seal afRxed to said certificate is the corporate seal of 
said corporation, the same being well known to him ; that 

is president of said corporation, and signed 
said certificate and affixed said seal thereto, and delivered said certificate 
by authority of the board of directors and with the assent of at least two- 
thirds in interest of each class of stockholders of said corporation having 
voting powers as and for his voluntary act and deed, and the voluntary 
act and deed of said corporation, in presence of deponent, who thereupon 
subscribed his name thereto as witnea.s. 

And he further says that the assent hereto appended is signed by at 
least two-thirds in interest of each class of the stockholders of said corpo- 
ration having voting powers, either in person or by their several duly 
constituted attorneys in fact, thereunto duly authorized in writing. 
Suliacribed and sworn to before me ( 
the day and year aforesaid. ) 

(Attach and cancel to-ceni internal revenue stamp. ) 



We. the subscribers, being at least two-thirds in interest of each 
class of the stockholders of the 

Company having voting powers, having, at a meeting regularly called for 
the purpose, voted in favor of 

do now, pursuant to the statute, hereb.v nive our written assent to said 
change. 

Witness our hands this day of , A. D. 180 

STOCKHOLDERS. NO. OP SHARES. 
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Forms f<»™ "^ 

176-177 [Section 38a, p. 44, ante.] 

Certificate of Chahcb of Location op thk Principal Office of 

resolution op directors. 

" The Board of Directors of the 
Company, a corporation of New Jersey, on this day of 

A. D. 1S9 , do hereby resolve and order that the 
location of the principal office of this corporation within this state be. 
and the same hereby Is, changed from 

in the County of , to No. street, 

in the County of 

The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

Certificate of Chance. 
The Company, a corpora- 

tion of New Jersey, doth hereby certify that the foregoing is a true copy 
of a resolution adopted by the board of directors by a 
vote of the members thereof at a meeting held as therein stated. 

In Witness Whbrkoi', said corporation has caused this certificate to 
r -. be signed bj* its president and secretary, and its corporate seal 
to be hereby affixed, the day of , A. D., 189 . 

President. 
Secretary. 
{Attach and cancel lo-cent internal revenue stamp.) 



STOCK CERTmCATES. 

Form J77. 

[Section ig, p. 37, ante.'\ 

COMMON STOCK. 



incorporated and rkgisterbd under the laws op the state 

OF NEW JERSEY. 

Capital Stock. ■-■--% 

[Number] [Shares, j 

The Company. 

This is to Certify, that 

is the registered holder of shares 

of the capital stock of this company, transferable only on 
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the books of the company by the holder hereof, in person or pomi 
( I by duly authoriied attorney, upon surrender of this certifi. |yg 

I ' ) cate properly endorsed. 

Witness the seal of the company and the signatures of 
its president and treasurer this day of , iSg . 

President. 
Treasurer, 
Shares (loo each. 
(On origmalisi»es ef stock attach to the face of the certificates of 
stock internal revenue stamps at the rale of s cents for each $iooface 
value.) 



[Sections iS, iq, pp. 33-37-] 

PREFERRED STOCK. 

[Number] ' [Shares] 

Incorporated and Registered Under the Laws of the State 

OF New Jersey. 

Capital Stock, $ 

Preferred Slock, $ Common Stock, % 

The Company. 

This is to Certify, that is the 

registered holder of shares of the preferred capital 

stock of this company, transferable only on the books of this company, in 
person or by duly authorized attorney, upon surrender of this certificate. 

This stock is part of an issue amounting in all to % 
par value, authorized by the certificate of incorporation of the company, 
filed in the office of the secretary of state of the State of New Jersey, on 
the day of , iSg , 

The holders of this preferred stock are entitled to receive, and the 
company is bound to pay, a fixed yearly dividend of per centum, 

per annum, payable half yearly, before any dividend shall be set apart or 
paid on the general stock, and the dividends of the preferred stock are 
cumulative. The preferred stock is subject to redemption at par on the 
day of , 1S9 , and the holders 

of the preferred stock may choose directors, and the holders of 

the general stock may choose directors of the company. 

Witness the seal of the company and the signatures of its president 
and treasurer, Jersey City, New Jersey, the day 

of , iSg . 

President. 
Treasurer. 
Shares $ioa each. 
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Forms Form 179. 

179-180 PREFERRED OR COMMON STOCK. 

INCORPORATED UNDER THE LAWS OF NEW JERSEY. 
COMPANV. 

Capital stock, $ , divided into preferred seven per cent, cumu- 

lative stock, $ ; common stock, $ 

Total number of shares. Par value, $ioo each. 

This Certifies that 
is the registered holder of shares of the 

[PREFERRED or COMMON, as the case may 6e.1 capital stock of the 
Company, transferable only in person or by attorney duly 
authorized, on the books of the company, upon the surrender of this cer- 
tificate duly endorsed. 

The PREFERRED STOCK is entitled to a fixed cumulative pre- 
ferential dividend at the rate of, but never exceeding, seven per cent, 
per annum, to be declared quarterly on t^e second days of January, 
April, July and October in each year, or at such other time as the board 
of directors or the executive committee shall see tit and determine. 

The COMMON STOCK is subordinate to the rights of the preferred 
stock, except that both preferred and common stock have equal voting 

The preferred and common stock are issued subject to the provisions 
of the certificate of incorporation with respect to the rights, privileges 
and conditions attaching thereto. 

This certificate shall not be valid until countersigned by the registrar. 

In Witness Whereof this certificate is signed by the president and 
treasurer of the company thereunto duly authorized this day of i . 



ASSIGNMENT ON BACK OF CERTIFICATE. 

For Value Received, hereby sell, assign and transfer 

unto , shares of 

the capital stock, represented by the within certificate, and do hereby 
irrevocably constitute and appoint 

attorney, to transfer the said stock on the books of the wltbin-named 
company, with full power of substitution in the premises. 

Dated . 18 . 

In the presence of 

{Attach and cancel internal revenue stamps at the rate of g cents 
for each $ too face -value. Attach also and cancel a jj-cent internal 
e stamp for the power of attorney.) 
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CONSOLIDATION AND MERGER. ^tl 

CONSOLIDATION AND MERGER. Form 

No torm can be gi»en which will b« uwful in every ease, but It miiflt be modified to lol 
meet the particulBr requirementB of each consolidation. 

The following le one o[ the best precedeala on file In the ofHce of the secreury o( 

Form fSl. 
[Sections 104-9, PP' '01-5, anU-l 

AGREEMENT FOR THE CONSOLIDATION AND MERGER OF 

"THE COMPANY" AND "THE COMPANY." 

This agreement, made this day of , in ttie 

year eighteen hundred and ninety- , between "The 

Company," a corporation of the State of New Jersey, 

by the directors thereof; and "The Company," 

another corporation of the said state, by the directors thereof; 

WITNESSETH, that whereas the said companies are now pursuant to 
the provisions of their respective charters or certificates of incorporation, 
separately doiug business of a similar nature, in the City of , 

New Jersey, and elsewhere in the United States, and for the purpose of 
greater efficiency and economy of management, as well as for the general 
welfare of the said companies, it has been deemed advisable to merge 
and consolidate them under and pursuant to the provisions of an act 
entitled " An Act concerning corporations (Revision of iSg6)," approved 
April !i, 1896. 

And Whereas, the parties hereto have agreed upon the provisions 
conditions, and restrictions hereinafter set forth: 

Now, Therefore, in consideration of the mutual agreement, cove- 
nants, provisions, and grants herein contained, the said parties do by 
these presents merge, combine, and consolidate their respective capital 
stocks. Franchises, grants, immunities, privileges, capacities, properties 
and rights of every name and nature, into a single and new corporation 
to be called and known by the corporate name and style of the " 
Company." which said new corporation shall henceforth have and possess 
all and singular the rights, franchises, powers, immunities, privileges and 
capacities which are or have been granted to or conferred upon or pos- 
sessed or enjoyed by either of the said parlies hereto by virtue of their 
charters, and certificates of incorporation, and any of the laws of the 
State of New Jersey. 

And the said parties hereto have agreed upon and by these presents 
do agree upon and prescribe the following as the terms and conditions of 
such consolidation ; which terms and conditions the said parties hereto do 
mntually and severally covenant, promise, and agree to observe, keep 
and perform, viz. : 

Article I. 

The name of the new corporation shall he " 
Company." 

The corporate seal of said corporation shall have inscribed thereon 
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Ponn *''* name ot the company, the words " , N. J,," and " 189 ." 

■«■ The principal office of said new corporation shall be at No. street, 

in the City of , County of , New Jersey. 

Article II. 

The management of the affairs of the said corporation shall be vested 
in directors, to be chosen from the stockholders; each stockholder 

may vote In person or by proxy, subject nevertheless to such rules and 
regulations as may be prescribed by the by-laws of said corporation, and 
the laws of the State of New Jersey The directors shall choose by a 
majority vote, a president, vice-president, secretary and treasurer, 
which said secretary and treasurer, or either of them, need not be 
chosen from the board of directors; all of said officers shall be chosen or_ 
appointed annually, and shall hold office for one year, and until their suc- 
cessors are chosen or appointed and qualified ; but the terms of the officers 
herein named shall expire at the end of the first fiscal year, provided 
others are elected to take their places; the directors shall have power at 
any time to remove, for cause and the best interests of the company, such 
officers as they shall think proper to so remove and appoint others to 
take the places of those so removed for the unexpired term ot the then 
fiscal year. 

The treasurer shall give bond in such sum, and with such sureties as 
shall be required by the by-laws, for the proper discharge of his duty, 

Articlk III. 

The directors (other than the first board of directors) shall be chosen 
annually on the of at the office of the 

company, in the City of 

Article IV. 

The number of directors is and the names and post-office 

addresses of the Hrst board of directors, who shall manage the affairs of 
the company until their successors shall be chosen, are the following: 

{Hert should follow names and post-office addresses 0/ directors.) 

Article V. 

The names and places of residence of the president, secretary, treas- 
urer and vice-president of said company, who shall hold their offices 
nntil their successors shall be chosen, are: 

(Here shculd follow names and post-offiet addresses of officers of 
company.') 

The location of the principal office in the State of New Jersey is as 
hereinbefore stated, at No. street, in the City 

of . County of . New Jersey, and 

the name of the agent therein and in charge thereof and upon whom 
process against the corporation may be served is 
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Article VI. Fomi 

The by-laws of the aaid new companj may be hereafter adopted by |g[ 
the directors of said company, and when so adapted shall take the place 
of those heretofore used, and until new by-lawH are adopted as aforesaid 
those heretofore adopted by the Company shall govern 

the new company, so far as the same are not inconsistent with this agree- 

Article VII. 
The amount of the capital stock of the new company shall be 
dollars , and the number of shares 

into which it shall be divided shall be shares, 

and the par value of each share shall be dollars. 

Nothing in this agreement shall be construed to prevent thecompany 
from increasing or decreasing the amount of its capital stock. 

Article VIII. 

The said companies are merged and consolidated, upon the under- 
standing and agreement that the present indebtedness of either and both 
the old companies shall be assumed by the new company, and that the 
said shares of stock shall be apportioned among and 

issued to the members and stockholders of the said old companies accord- 
ing to the shares held by the respective stockholders of said old com- 
panies, as the same appear upon the books of the old companies; that is 
to say, one share of stock of the new company shall be Issued to the mem- 
bers of the old companies for each share of stock held by them respectively 
in the said old companies or either of them, which stock shall be full-paid 
and nou-assessable. 

Article IX. 

Any stockholder of either of the old corporations or companies upon 
producing to the treasurer of the new corporation his certificate of stock, 
and surrendering the same to be cancelled, shall receive from the treas- 
urer of said new corporation a certificate for the proper number of shares 
of the capital stock thereof, pursuant to Article Number Eight of this 
agreement. 

Article X. 
All property, real, personal and mixed, of each of the corporations, 
parties hereto, shall vest in the new corporation immediately upon the 
adoption of this agreement by the stockholders of said old companies. 

Article XI, 

The new company shall pay all expenses of consolidation and organi- 
zation, and all preliminary expenses, including legal expenses. 

In Witnbss Whereof, the said parties to this agreement have, in pur- 
suance to a resolution passed by the board of directors of each of the 
said old companies, at a regular monthly meeting of the board of 
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Porm <*i'^*'^tora of each company, caused the respective corporate seals of each 
101 of the said companies to be hereto affixed, and these presents to be signed 
by their respective presidents and attested by their respective secretaries, 
all duly authorized thereto, the day and year first above written. 
For the Company, 

President. 
Attest: Secretary. 

\ SEAL. I 

For the Company, 

President. 
Attest: Secretary. 

j SEAL. V 

To the Secretary of State of the State of New Jersey: 

I, , the secretary of the Compiany, a 

corpKiration organized by the laws of said state, do rerebt certify, in 
accordance with the provisions of an act of the Legislature of New Jersey, 
entitled, "An Act concerning corporations (Revision of 1896)," approved 
April 21, 1B96, that at a meeting of the stockholders of said corporation 
which was duly held at the ofHce of Trust Company, street, in 

the City of New Jersey, on , the of , eighteen 

hundred and ninety , at 'o'clock in the noon of said 

day, the said meeting having been duly called for the purpose of taking 
into consideration the foregoing agreement for the merger and consoli- 
dation of the said corporation and another corptoration known as the 

Company Into a single and new corporation 
to be called "The Consolidated Company," upon the terms and 

conditions mentioned and set forth in said agreement, and the said meet- 
ing having been duly organized by the choice of as chairman 
and as clerk thereof, and it having been made to duly appear 
by affidavit that twenty days' notice of the time, place and object of said 
meeting had been duly milled to each of the stockholders thereof, the 
said agreement (it being also the joint agreement of the respective 
directors of said corporations so proposing to merge and consolidate) was 
duly submitted to said stockholders so met, and was duly considered by 
them, and that a vote of said stockholders by ballot was thereupon taken 
for the adoption or rejection of said agreement, and that said ballots were 
duly cast by said stockholders in person or by proiy, and that the votes 
of the holders of more than two-thirds of the shares of the capital stock 
of said corporation were then and there duly cast for and in favor of the 
adaption of the said agreement ; to all of which I do hereby certify under 
the seal of said corporation; 

And that as secretary of said corporation I do cause the foregoing 
agreement and this certificate to be filed in the office of the secretary of 

The location of the principal office in this state is at No. 

street, in the of , County of 
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The name of the agent therein and in charge thereof, upon whom pQfm 
process against this corporation may be served, is ibi 

Witness my hand and the common seal at the corporation this 
day of , Anno Domini eighteen hundred and ninety 



■( 



Secretary. 
{Attach and cancel lo-ctnt internal revenue stamp,) 

To the Secretary of State of tk£ State of New Jersey .- 

1, , the secretary of the Company, a 

corporation organized by the laws of said state, no hereby certify, in 
accordance with the provisions of a certain act of the Legislature of New 
Jersey, entitled "An Act concerning corporations (Revision of iSg6)," 
approved April 21, iSqb. that at a meeting of the stockholders of said cor- 
poration which was duly held at the office of , No. 
street, in the City of , New Jersey, on , the day of 

, eighteen hundred and ninety , at o'clock in the noon of 

said day, the said meeting having been duly called for the purpose of tak- 
ing into consideration the foregoing agreement for the merger and con- 
solidation of the said corporation and another corporation known as 
the Company into a single and new corpora- 

tion to be called ■• The Company." upon tlie terms 

and conditions mentioned and set forth in said agreement, and the said 
meeting having been duly organized by the choice of as 

chairman and as clerk thereof, and it having been made 

to appear by aflidavit that twenty days' notice of the time, place and 
object of aaid meeting had been duly mailed to each of the stockhoiders 
thereof, the said agreement (it being also the joint agreement of the 
respective directors of said corporations so proposing to merge and con- 
solidate) was duly submitted to said stockholders 30 met, and was duly 
considered by them, and that a vote of said atockholders by ballot was 
thereupon taken for the adoption or rejection of said agreement, and that 
said ballots were duly cast by said stockholders in person or by proiy, 
and that the votes of the holders of more than two-thirds of the shares of 
the capital stock of said corporation were then and there duly cast for and 
in favor of the adoption of said agreement, to all of which I do hereby 
certify under the seal of said corporation; 

And that as secretary of said corporation I do cause the foregoing 
agreement and this certificate to be Qled in the ofSceof the secretary of state. 

The location of the principal office in this state is at No. 

street, in the of , County of 

The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

Witness my hand and the common seal of this corporation this 
day of , Anno Domini eighteen hundred and ninety 

j SEAL. [ Secretary. 

{Attach and eaneel lo-cent internal revenue stamp.') 
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VOLUNTARY DISSOLUTION. 

The important statutory provisions respecting the voluntary dissolu- 
tion ot corporations are perhaps not as clear as might be desired. 

An examination of the derivative statutes is of Interest (see p. 47, 

The power of the officers and stockholders of a corporation to dissolve 
itis purely statutory. (See p. 47, note.) The statute must in all respects 
be strictly complied with or the dissolution may be held invalid. 

Section 31 (p. 47) rcqaliea 1 

(i) A meeting and resolution of the board of directors; (3) the 
mailing and publication of a notice to and meeting of stockholders; (3) 

a consent in writing tiled with the secretary of state signed by two-thirds 
of the stockholders; (4) the filing with the secretary of state of a list 
of the names and residences of the directors and officers certified by the 
president and secretary or treasurer; (5) the issuing by the secretary of 
state of " j4 certificate that such consent hai been filed" which cer- 
tificate is not "a certificate of dissolution." but is acertificate preliminary 
to dissolution; (6) the publication of such certificate; (7) the filing of 
an affidavit of publication with the secretary of state. 

The certificate issued by the secretary of state should comply with 
the provisions of section 43a, (p. 59. ante.) 

The dissolution will then be complete and of record. 

The secretary of state is not required to issue a final "certificate 
0/^i/t'xj0/u/i'0n" where the consent of stockholders is not unanimous. 

The itii£le ezceptloa to the requirementg above stated te when all the itock- 
hoUeri consent. 

The language of the statute is ; 

"Whenever all the stockholders shall consent in writing to a disso- 
" lution, no meeting or notice thereof ahaW be necessary, but on filing said 
"consent in the office of the secretary of state he shall forthwith issue a 
"certificate of dissolution which shall be published as above provided." 

It is apparent that if all the stockholders consent there is no ne- 
cessity for {1), notice to and meeting of the stockholders, or (5), the 
issuing by the secretary of state of the preliminary "certificate that 
"such consent has been filed," because he issues instead a "certificate of 
" dissolution." 

Does the statute meaa that it is not necessary to file with the 
secretary of state a list of the names and residences of the directors and 
officers who. under the statute, are the trustees on dissolution? (Section 
54.) This is rot a safe construction. 

The object of the statute in this respect is to make a public record of 
the names and addresses of the directors and officers, because they are 
under the statute trustees of the company and ot the property on dlssolu- 
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To face page 316 of "Dill on New Jersey Corpota.tiota,'* 
Second Edition, 

VOLUNTARY DISSOLUTION. Act Of 1900. }l6n 



VOLUm'ARY DISSOLUTION, 

There should now be attached to all certificates of dissolu- 
tion a certificate of the comptroller of the treasury that all 
franchise taxes assessed against the company have been paid. 
Chapter -126, laws of 1900 (approved March 23, 1900), pro- 
vides as follows: 

" Hereafter no corporation organized under any law of this stale shall be dis- 
solved by its stockholders until all taxes levied upon or assessed against such 
corporation by the state of New Jersey ,in accordance with the provisions of an act 
entitled ' An act to provide for the imposition of state tues upon certain corpora- 
tions and for the collection thereof,' approved April eighteenth, one thousand eight 
hundred and eighty-four, and all acts amendatory thereof or supplementary thereto, 
shall have been ftilly paid, and a certificate to that effect, signed by the comptroller 
of the treasuiy, shall have been annexed to and filed with the certificate of 



Such certificate of the comptroller should be attached to 
forms 183, 183 and 186. 
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SURRENDER OF CORPORATE FRANCHISES. 317 

tion (Section 54). Creditors aad otherB are entitled to know the names Pom 
and addreesea of the parties with whom they are to Rle their claims and to la? 
whom they are to look for payment. 

Finally, care should be taken that the certificate of dissolution issued 
by the secretary of state is in accordance with the statute, and is a "cer- 
tificate of disHolution," that it complies with Section 43a (p. 5g, anU), and 
that it is properly published by advertisement. 

While the statute does not, in this case, provide for the filing with 
the secretary of state of an affidavit of puLlicatioD of the certificate of 
dissolution as issued, the proper practice is to file such an affidavit in order 



[Sections ja, 4311, pp. 48, 59, ante.'] 
CERTIFICATE OF THE SURRENDER OF CORPORATE FRAN- 
CHISES. 



The location of the principal office in this si 
street, in the 



ia at No. 



of 



County of 

The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

We. the sutracribers, being all incorpiorators named in the certificate 
of incorporation of the Company, a corporation 

of New Jersey, do hereby certify that no part of the capital of said cor- 
poration has been paid, and the business for which the corporation was 
created has not been begun. 

And we do hereby surrender all our corporate rights and franchises 
which we have obtained by the creation of said corporation, to the end 
that said corporation may be forthwith dissolved. 

Witness our hands and seals day of 

A. D. 189 . 



{Attach and cancel to-cenl internal 

State op \ ^^ 

County op » 

being severally duly sworn, on their oatt 
certified in the foregoing certificate are t 
Subscribed and sworn to before me, '\ 
this day of . 

A. D. i8q . ' 



[L. 8.] 
[L.8.] 
[L.S.] 



say that the facta stated and 
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Forms Fona *83. 

183-184 [Section 31, pp. 46, 47, ante.] 

CERTIFICATE OF DISSOLUTION BY UNANIMOUS CONSENT 

OF ALL STOCKHOLDERS 
of the Company. 

The location of the principal office in this state is at No. 
street, in the of , County of 

The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

We, the subscribers, being all the stockholders of the 

Company, 
a corporation of the State of New Jersey, deeming it advisable and most 
for the benefit of said corporation that the same should be forthwith dis- 
solved, do hereby give our consent to the dissolution thereof, as provided 
by " An Act concerning corporations (Revision of 189&)." and do sign this 
consent,' to the end that it may be filed In the office of the secretary of 
state of the State of New Jersey, 

Witness our hands this day of 

A. D. 18 

State of ) 

County op f 

the secretary of the above named 
Company, 
being duly sworn, on his oath says that the foregoing consent to the dis- 
solution of said corporation has been signed by every stockholder of said 
company. 

Subscribed and sworn to before me, 1 
this day of V 

, A. D. 169 . ) 
{Attach and cancel icKint ittttrnal revenue stamp. Add list of 
directors and officers at time of dissolution; set form 187, p. saa, post.) 



AFFIDAVITS OF PUBLICATION. 

The location of the principal office in this state is at No. 
street, in the of , County of 

The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 
State of . * ^ 

County op ) 

, the secretary of The 
being duly sworn, on bis oath says, that the board of directors of the said 
company have caused the certificate of dissolution of The 
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CERTIFICATE OF SECRETARY OF STATE. 3I9 

a copy whereof is hereto annexed, Issued by the pQfiQ 
secretary of ata,te of the State of New Jersey, dated the day of loe 

, 1S9 , to be published in the , a newspaper 

published at the City of and circulated in the County of 

being the county in which said company has been located and conducting 
its business, for the period of four weeks successively, at least once in 
each week, commencing on the day of , 1S9 , as 

required by section thirty-one of an act entitled "An Act concerning 
corporations (Revision of 1896)," approved April twenty-tirst, one thou- 
sand eight hundred and ninety-six. 

Sworn and subscribed before me, the } 
day of , A. D, iBfl . 1 

State of New Jersey, I ^^ 
County op f 

, of lawful age, being duly sworn 
ac(»rding to law, doth depose and say, that he is of 

, a newspaper printed and published in the City 
of and County of and State of New Jersey, and 

that the notice, of which the annexed printed slip is a true copy, has been 
published in said newspaper, successively, for the period of , 

commencing on the day of . 1S9 

Sworn and subscribed before me, the ) 
day of , 189 . ] 

(Annex copy of notice ai publUked.') 



Form t&S. 

[Sections 31. 43a, pp. 46, 47, 59. ante.'\ 

CERTIFICATE OF DISSOLUTION ISSUED BY SECRETARY OF 

STATE. 

Statk op Nbw Jbrsby, 

Department op State. 

Certificate op Dissolution. 

To All to Whom These Presents May Come, Grbetinq: 

Whereas, it appears to my satisfaction by duly authenticated record 
of the proceedings for the voluntary dissolution thereof by the unanimous 
consent of all the stockholders, deposited in my office that the 

Company, 
a corporation of this state, whose principal office Is situated at No. 

street, in the of County 

of State of New Jersey ( 

being agent therein and in charge thereof upon whom process may be 
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320 VOLUNTARY DISSOLUTION. 

Fonn B«rved), has complied with the requirements of "An Act concerning cor- 
iiu porations (Reviatoa of i8g6)." preliminary to the iasuleg of this 

Certificate op Dissolution. 

Now, Thbreporb, I, Gborgb Wurts, secretary of state of the State 
of New Jersey, do hereby certify that the said corporation did on the 

day of 189 . file in my office a duly executed and 

attested consent in writing to the dissolution of said corporation executed 
by all the stockholders thereof, which said consent, and the record of the 
proceedings aforesaid are now on file in my said office as provided by law. 

In Testimony Whbreoi', I have hereto set my hand and affixed my 
ofBcial seal at Trenton this day of A. D., eighteen 

hundred and ninety- 

[i™ 8.] Secretary of State. 



Fotm lU. 

[Sections 31, 4311, pp. 46, 47, 59. ttrtie.] 

CERTIFICATE OP DISSOLUTION BY VOTE OF DIRECTORS 
AND CONSENT OF STOCKHOLDERS (NOT UNANIMOUS.) 

The location of the principal office in this state is at No. 
street, in the of , County of 

The name of the agent therein and in charge thereof, upon whom 
process against this corporation may be served, is 

We, the undersigned, being a majority of the board of directors of 

the DO KBREBv CERTIFY that atameeilngof the said 

board, called for that purpose, and held on the day of 

. A. D. i8g , said board, by a majority of the whole 

board, did adopt the following resolution: 

Resolved, that in the judgment of this board, it is advisable and 
most for the beiietic of the that 

the same should be forthwith dissolved; and to that end it Is ordered 
that a meeting of the stockholders be held on the 

day of , A. D. iBg , at the 

office of the company, in the City of , to take action upon 

this resolution; and, further, that the secretary forthwith give notice of 
said meeting, and of the adoption of this resolution, within ten days from 
this date, by publishing the said reholutiun, with a notice of its adoption, 
in the , a newspaper published in the City of , 

for at least four weeks, oiicca week, successively, and by mailing a written 
or printed copy of the same to each and every stockholder of this com- 
pany in the United States. 
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CERTIFICATE OF DISSOLUTION. }2l 

In Witness Whrrbof, we have hereunto set our hands and affixed the « OFIU 
corporate seal of said company this day of , A. D. 189' . 186 

A ties t- 

Secretary. 
{Attach a lo-cent internal revenue siamf and cancel same.) 

Consent op Stockholders to Dissolution. 

Whereas, on the day of A. D. iBy , the 

directors o£ the , by a majority vote of the whole 

board, at a meeting called for that purpose, of which meeting every 
director received at least three days' notice, did adopt a resolution in the 
words or to the effect following, to wit : 

"Resolved, that in the judgment of the board, it is advisable and 
most for the benefit of the that the 

same should be forthwith dissolved ; and to that end it is ordered that a 
meeting of the stockholders be held on the day 

of , A. D. iSg , at the ofBce of the 

company, in , to take action upon this resolution; 

and, further, that the secretary forthwith give notice of said meeting, 
and of the adoption of this resolution, within ten days from this date, by 
publishing the said resolution with a notice of its adoption in the 

, a newspaper published in 
for at least four weeks, once a week, successively, and by mailing a written 
or printed copy of the same to each and every stockholder of this com- 
pany in the United States;'' 

And, Whereas, the secretary of the said company did give notice of 
the meeting of stockholders, called by said resolution, as required by law 
and the said resolution ; 

Now, therefore, we, the subscribers, being more than two-thirds in 
interest of all the stockholders, being met together in pursuance of said 
resolution and notice, have consented, and do hereby consent, that the 
said company be forthwith dissolved as proposed in said resolution. 

Witness our hands this day of ,A. D. iSg . 

Shares. Shares. 

Shares. Shares. 

Attesl: 

Secretary. 
State of New Jersey, 1 
CouNTy OP P^' 

being duly sworn, on his oath says, 
that be is the secretary of the 
that he saw 

being more than two-thirds in interest of the stockholders of said com- 
pany, at a meeting duly called for the purpose as above recited, sign the 
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}22 VOLUNTARY DISSOLUTION. 

Pomi f°'^^S°'^S certificate of consent as their voluntary act and deed, and that 
M7 deponent at the same time subscribed the same as attesting witness; and 
deponent further says, that on the day of , A. D. iBg , 

he mailed a printed copy of the resolution above recited, with a notice of 
the adoption thereof, to each and every stockholder of said company, 
residing in the United States, and also caused the same to be duly pub- 
lished as required by the said resolution; and depocent further says, that 
the said resolution of the board of directors was duly adopted upon 
lawful notice as in the certificate above recited. 

Sworn and subscribed before me, \ 

this day of j- 

. A. D. i8g . J 

{Attach and cancel lo-cent internal 



of lawful age. being duly sworn according to 
law, doth depose and say, that he is of , 

a newspaper printed and published in the City of 

and County of and State of New Jersey, and that 

the notice, of which the annexed printed slip is a true copy, has been pub- 
lished in said newspaper, successively, for the period of 
commencing on the day of , 189 . 

Sworn and subscribed before me, \ 

the day of \ 

. A. D. iSg . J 

(Attach copy of advertisement.) 



[Sections 31, 43a. pp. 46, 47. 59, anle.'\ 

LIST OP DIRECTORS AND OFFICERS AT TIME OF 

DISSOLUTION. 

As required by " An Act concerning corporations (Revision of 1S96)," 
the board of directors of The Company. 

render the following statement to be filed in the office of the secretary of 
state of the State of New Jersey, upon the dissolution of said company. 

The location of the principal office in this state is at No. 
street, in the of 

County of 

The name of the agent therein and in charge thereof, and upon whom 
process against the corporation may be served, is 
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CERTIFICATE OF SECRETARY OF STATE. 



The following is a list of the n 
and officers of said company: 



H and residences of the directors FoiHl 



RBSIDBNCES. 



The officers of the company a: 

President, 

Vice-President. 

2d Vice-President, 

3d Vice-President, 

Secretary, 

Treasurer, 
Dated 
The foregoing ai 

Attest : 



Fotm 188. 

[Sections 31, 4311, pp. 46, 47, 59, anle."] 



Statb op Nbw Jersby, 

Department of State. 

Certificate op Filing op Cohbbnt by Stockholders , 

TO Dissolution. 

To All to Whom These Presents May Comb, Greeting: 

Whereas, it appears to my satisfaction by duly authenticated record 
of the proceedings for the voluntary dissolution thereof deposited in my 
office that the Company. 

a corporation of New Jersey, whose principal ofhce is situated at No, 

street, in the of , County 

of . State of New Jersey ( 

being the agent therein and in charge thereof upon whom process may be 
served), has complied with the requirements of "An Act concerning cor- 
porations (Revision of 1896)" preliminary to the issuing of this "certificate 
that such consent has been 61ed. 

Now, Therefore, I. George Wurts, Secretary of Slate of the State 
of New Jersey, do hereby certify that the said corporation did on the 

day 1S9 . file in my office a duly executed and 

attested consent in writing to the dissolution of said corporation executed 
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}2i FOREIGN CORPORATIONS. 

rOrtn by more than two-tbirds in interest of the stockholders thereof, which 
189 said certificate, and the record of the proceedings aforesaid, are now on 
file in my said office as provided by law. 

In Testimony Whereof, I have hereto set my hand and affixed my 
official seal at Trenton, this day o£ A. D. eighteen 

hundred and ninety- 

Secretary of State. 



FOREIGN CORPORATIONS. 

Form 189. 

[Section 97, p. 97, an/e.} 

STATEMENT BY A FOREIGN CORPORATION TRANSACTING 

BUSINESS IN THE STATE OF NEW JERSEY. 

The Company, a corporation foreign 

to the State of New Jersey and organized under the laws of the State of 

, does hereby, pursuant to the provisions of an act of 

the Legislature of the State of New Jersey, entitled ■■ An Act concerning 

corporations (Revision of 1896)." make the following statement and desig- 

FiRBT. — That the total amount of the capital stock said company is 
authoriied to issue is t , and the amount actually 

issued is $ 

Second. — The character of the business which the said company is to 
transact in the State of New Jersey is 

and as provided in its certificate of incorporation, a copy of which, 
attested by its president and secretary under its corporate seal, is hereto 
affixed aa part hereof. 

Third. — That the principal office in New Jersey of the undersigned 
corporation is the office of the Trust Company, 

located at No. street. New Jersey, 

and the aforesaid trust company, a corporation under the laws of New 
Jersey, is hereby designated as the agent therein ana in charge thereof, 
and upon whom process against this corporation may be served. 

In Testimony Whereof, the said corporation hath caused its 
corporate seal to be hereto affixed, and these presents to 
be signed by its president and attested by its secretary, 
[L. s.] . the day of A. D. 189 . 

The Company. 

By President. 

Alfesl.- 

Secretary, 
(AHach staUment of directors, officers, &^. See farm lya, p. joi. 
Then annex copy of charter or certificate ef incorporation. ) 
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A)RE1GN CORPORATIONS. ^25 

The undersigned, president and secretary, respectively, of the rOriU 

Company, 190 
DO HERBBV CERTIFY, that the annexed is a true and correct copy of the 
certificate of incorporation of the aforesaid company and the whole 
thereof. 

In Attestation Whbreop, we liave affiled our hands and 
the corporate seal of the company, this 
day of . i8q - 

President. 
Secretary. 
{^Attach and cancel lo-ceni internal revenue stamp. ) 



I- 



[Section 99, p. 99, ante.'\ 

CERTIFICATE OP SUBSTITUTION OF AGENT OF A FOREIGN 
CORPORATION. 

The Company, 

a corporation organized under the laws of the State of 
does hereby revoke, cancel and annul the appointment of (name of present 
agent) as its agent, upon whom process may be served, said appointment 
having been made heretofore and filed in the office of Che secretary of 
state of New Jersey, under the seal of the aforesaid company by its 
president and attested by its secretary under and in pursuance of the 
statutes of the State of New Jersey, and in substitution of the aforesaid 
designation so filed with the secretary of the state of New Jersey, the 
company above named does hereby make, designate and appoint the 

Trust Company, a corporation organized under 
the laws of New Jersey, with an office at No. street , 

New Jersey, which is the principal office of the company, as the agent of 
said company therein and in charge thereof, upon whom process against 
said company may be served. 

In Attestation Whkrbop, said corporation has caused thiscertificate 
\ Coroorate ) *** ''* ^'K^s*! '>y ''s president and secretary, and its cor. 
1 SmI. f poratc seal to be hereto affixed, the day 

' " ' of , A.D. 189 . 

For the Company, 

PresidenL 



Secretary 
(Attack and cancel lo-ceni internal 
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FEES OF SECRETARY OF STATE. 

APPENDIX L 

SCHEDULE OP PEES AND TAXES. 



DomMttc Corpontloas. 
Amended certificate of tuMfpontloa (other than those authorizing 

increase of capital stock) I 

Annual report of dlncton, offlcen, &&, 

Certificate of cbange of locattoo of princtpal office, under g 2aa. 



oatuie of h 

decreate of capital ilocfc, . - - 

par value of ihaia, 



extension or renewal <rf corporate existence i 

The same fee as required for original certificates 
of incorporation (q. v,). The secretary of slate 
has ruled that tliis fee must be upon the amount 
of stock which the company is authorized to issue 
at the time of filing the certificate of extension, not 
on the amount named in the original certificate 
of incorporation. 

tncOTpocatloni 

Where total authorized capital stock is (125,000 or 

less, 

If total authorized capital exceeds tiss,ooo, for 
each additional $1,000, 

tncreaw of ca^l itocki 
If amount of increased stock authorized is $100,000 

or less, 

For each additional $1,000 of increased stock, . . 

tncreaie of par value of ihares, 

- payment of capital itock, 

Ccrtificales not ezprenly provided for, 

Certifying copy of certificate of incorporation or other paper, . 

Cooiolidatlon and mcrg^ of corporattoai 

For each $1,000 of capital stock authorized beyond the total 
authorized capital of the corporations merged or consolidated, 
twenty Centii but in no case less than 
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^38 APPENDIX I. 

Fote^ Corpotatknu. 
FtUng copy charter and itataneDt and issuing certificate of author- 
ity to transact business $io 

{Note: This, fee applies only to corporations created 
under laws of states which do not exact a lar^r fee than 
f I0.0O from a New Jersey corporation carrying on business 
therein. See Section loi, pp. 99-100. ante. Corporations of 
states exacting a larger fee or tax are required to pay the 
same amount for the privilege of carrying on business in 
New Jersey as a New Jersey corporation would have to pay 
in that state.) 

ming annual report of directortr &Ch ... i 



For record!:^ original or amended certtftcate of tncorporatloa accord- 
ing to length, about 
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STAMP TAXES. 



APPENDIX n. 

STAMP TAXES, 
of War Revenue Act of Congress of June 13, 1S98.) 
General Provisions. 

Sbc. 6. That on and after the first day of July, eighteen hundred 
and ninety-eigbt, there shall be levied, collected, and paid, for and in 
respect of the several bonds, debentures, or certificates of stock and of 
indebtedoess and other documents, instruments, matters, and things 
mentioned and described in Schedule A of this Act, or for or in respect of 
the vellum, parchment, or paper upon which such instruments, matters, 
or things, or any of them, shall be written or printed by any person or 
persons, or party who shall make, sign or issue the same, or for whose use 
or benefit the same shall be made, signed, or issued, the several taxes or 
sums of money set down in figures against the same, respectively or 
otherwise specified or set forth in the said schedule. 

Sbc, 7. That if any person or persons shall make, sign, or issue, or 
cause to be made, signed, or issued, any instrument, document, or paper 
of any kind or description whatsoever, without the same being duly 
stamped for denoting the tax hereby imposed thereon, or without having 
thereupon an adhesive stamp to denote said tax, such person or persons 
shall be deemed guilty of a misdemeanor, and upon conviction thereof 
shall pay a fine of not more than one hundred dollars, at the discretion of 
the court, and such instrument, document, or paper, as aforesaid, shall 
not be competent evidence in any court. 

Sec. 9. That in any and all cases where an adhesive stamp shall be 
used for denoting any tax imposed by this Act, except as hereinafter pro- 
vided, the person using or affixing the same shall write or stamp there- 
upon the initials of his name, and the date upon which the same shall be 
attached or used, so that the same may not again be used: And if any 
person shall fraudulently make use of an adhesive stamp to denote any 
tax imposed by this Act without so effectually canceling and obliterating 
such stamp, except as before mentioned, he. she, or they shall be deemed 
guilty of a misdemeanor, and upon conviction thereof shall pay a fine of 
not less than fifty nor more than five hundred dollars, or be imprisoned not 
more than six months, or both, at the discretion of the court. 

Sec. 13. That any person or personswho shall register, issue, sell or 
transfer, or who shall cause to be issued, registered, sold or transferred, 
any instrument, document, or paper, of any kind or description whatso- 
ever mentioned in Schedule A of this Act, without the same being duly 
stamped, or having thereupon an adhesive stamp for denoting the tax 
chargeable thereon, and canceled in a manner required by law, with intent 
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JJO APPENDIX 11. 

to evade the provisions of this Act, shall he deemed guilty of a misde- 
meanor, and upon copviction thereof shall be punished by a fine not 
exceeding fifty dollars, or by imprisonment not exceeding sii months, or 
both, in the discretion of the court, and auch instrument, document, or 
paper, not being stamped according to law, shall be deemed invalid and 
of no effect. 

Sec 14. That hereafter no instrument, paper, or document required 
by law to be stamped, which has been signed or issued without being duly 
Stamped, or with a deficient stamp, nor any copy thereof, ehall'be recorded 
or admitted, or used as evidence in any court until a legal stamp or stamps, 
denoting the amount of tax, shall have been affixed thereto, as prescribed 
by law; Provided, That any bond, debenture, certificate of stock, or cer- 
tificate of indebtedness issued in any foreign country chall pay the same 
tax as is required by law on similar instruments when issued, sold or trans- 
ferred in the United States; and the party to whom same is issued or by 
whom it is sold or transferred, shall, before selling or transferring the 
same, affix thereon the stamp or stamps indicating the tax required. 

Sec. 15. That it shall not be lawful to record or register any instru- 
ment, paper, or document required by law to be stamped unless a stamp 
or stamps of the proper amount shall have been affixed and canceled in 
the manner prescribed by law ; and the record, registry, or transfer of any 
such instruments upon which the proper stamp or stamps aforesaid shall 
not have been affixed and canceled as aforesaid shall not be used In 
evidence. 

Schedule A. 
(Provisions especially applicable to corporations.) 
Boodi, ddentures, or certfficatei of {ndebtednegg issued after the first 
day of July, Anno Domini eighteen hundred and ninety-eight, 
by any association, company, or corporation, on each hundted 

dollanofface value or fraction thereof 5 ceols, 

and on each origftnal istue, whether on organization or reorgan- 
ization, of c«rtlftcates of riock by any such association, company, 
or corporation, on each handled dollan of face value or fraction 
thereof, 5 cenb, 

Tbe stamp ahould be placed on ihe face of the eerllHcaie of stock, 
ask : Does the certlficale In questfon Increase Ibe outsland 



o"or*reoreln1?ati"."'H p 


e answer Is Yes, 
stock arigj natty 






jar value of each share or 
yof the company thereon 




of original Isbuh la the 9 
certificate. In all other 


amp required to 
cases the stamp 



of sale or o'n%''he t°ransfer"book jtseff.'as provided bclowr 
and on all sales, or agreemenb to sell, or memoranda of sales or 
deliveries or transfers of shares or certificates of stock in any asso- 
ciation, company or corporation, whether made upon or shown 
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STAMP TAXES. 
by the books of the association, compaDy, or corporation, or 
by any assignment in blank, or by any delivery, or by any 
paper or agreement or memorandum or other evidence of 
transfer or sale whether entitling the holder in any manner to 
the benefit of such stock, or to secure the fuiure payment of 
money or for the future transfer of any stock, oa each hundred 
dollan of face v 



ue or traction tti 


a certffi 




of sloek 




ransfer 


Iweiity-fivF-cent sta 










n addl- 


thetrWeratthe 


ate of t> 


oc 


msper» 


». 


ICom- 


■r of Block merely su 


rrendera 


Ills 


certltical 


■ n 


d takes 


ficatcs In bis oirn na 




tian 




the 




amp Is required. (Commissioner 


1 ruUns.' 






pledued a> collater 


1 to B !oa 








is to be 


he fare value of thee 












Idl^'affiied'o ihTt, 


'(Comnl 


asio 
pan 


;fnKt™e 


;r. 


ae, and 


IBO be stamped as a n 


„te'!''Tc 




Issioner' 




(nK-l 



Provi-Ud. That in case of sale where the cvldeace of tranrfer tt 
■town only by the booki of the company the itamp ihall be placed 
upon tuch book«; and where the change of ownership is by 
transfer cerLificate the stamp shall be placed upon the certifi- 
cate: and in cases of an agreement to sell or where the transfei li 
by deltvery of the certificate uilpied tn blank there shall be made 
and delivered by the seller to the buyer a bill or memorandum 
of such sale, to which the stamp shall be affixed : and every 
UU or memorandum of sale or agreement to sell before men- 
tioned iliall thow the date thereof, the name of the teller, the 
amount of the sale, and the nutter or thtof tu which It refers. 
And any person or persons liable to pay the tan as herein pro- 
vided, or any one who acts in the matter as agent or broker 
for such person or persons, who shall make any such sale, or 
who shall in pursuance of any such sale deliver any such stock, 
or evidence of the sale of any such stock or bill or memoran- 
dum thereof, as herein required, without having the proper 
stamps affixed thereto, with intent to evade the foregoing pro- 
visions iliall be deemed gtitlty of a mlidemeanoi, and upon con- 
viction thereof shall pay a fine of not less than five hundred 
nor more than one thousand dollars, or be imprisoned nut 
more than six months, or both, at the discretion of the court. 
Bond] For indemnifying any person or persons, firm, or corpora- 
tion who shall have become bound or engaged as surety for the 
payment of any sum of money, or for the doe execution or per- 
formance of the duties (rf any office or position, and to accuunt 
for money received by virtue thereof, and all other bonds of 
any description, except such as may be required in legal pro- 
ceedings, not otherwise provided for in this schedule. . . . S 

Certificate of profits, or any certificate or memorandum showing 
an interest in the property or accumulations of any associa- 
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tion, company, or corporation, and on all transfers thereof, on 
eacb one hundied dolUn of face value or fraction thereof, . . 2 cents. 
Certtflcates of any description rtqutrcd by law not otherwise speci- 
fied in this act JO orot*. 

This includes orlglnBl and amended certtflcateB^oMneorporai 

principal oMce. as well as all other 'certlflcat 

The acknowtedKnient to a certificate of incorporation also requires a 

The eerimcate of a couniy clerk attached to a certificate of acknowl- 
edpnent requires a ten-cent stamp. 

Conveyaocet Deed, instrument, or writing whereby any lands, 
tenements, or other realty sold shall be granted, assigned, 
transferred, or otherwise conveyed to, or vested in, the pur- 
chaser or purchasers, or any other person or persons, by his, 
her. or their direction, when the consideration or value 
exceed* one huodred dijlart and does not exceed five hondrcd 

dollan, 50 ceah, 

and for each addttional five hundred dtdlan or fractional part 

thereof in excess of live hundred dollars 50 centa. 

Mortgage or pledge, of lands, estate, or property, real or personal, 
heritable, or movable, whatsoever, where the same shall be 
made as a security for the payment of any definite and certain 
Bum of money, lent at the time or previously due and owing 
or foreborne to be paid, being payable; also any conveyance 
of any lands, estate, or property whatsoever, iti trust to be 
sold or otherwise converted into money, which shall be 
intended only as security, either by express stipulation or 
otherwise; on any of the foregoing exceeding; one tfiowsand dol- 
lan and not exceeding one thousand five hundred dollan* ■ ■ • ■ 25 ceatu, 
ani] on each five hundied dollan or fractional part thereof In 

exeat of Htteen hundred dollars. 25 cent*; 

Provided, That upon each and every assignment or transfer of 
a mortgage, lease, or policy of insurance, or the renewal or 
continuance of any agreement, contract, or charter, by letter 
or otherwise, a stamp duty shall be required and paid at the 
same rate as that imposed on the original instrument. 

Power of attorney or proxy for voting at any election for officcn of 

any incorporated company or association, except religious, 

charitable, or hterary societies, or public cemeteries ... 10 ceata. 

If any buslnesa other than the election of oScera is authorized to be 

voted on under Itieproiy it requires a twentv-live-cent stamp aa a gen- 

When several stockliolders join In executing one proxy one stamp Is 
aufiieieni, (Comniiaaloner's ruling.) 
Power rf attorney to sell and convey real estate, or to rent or 
lease the same, to receive or collect rent, to sell or transfer 
any stock, bonds, scrip, or for the collection of any dividends 
or interest thereon, or to perform any and all othCT acta not here- 
inbefore specified 25 ccnta. 
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AfftcUvIti of publication of certificate!! on dissolution, 81B. 
Adknowitdgmtal of certificEtte of incorporation, IdO. 
Agent, appointment of, in charge of principal office, 396. 
Agreoneat to take stock in corporation to be formed, 179. 
for sale of property in exchange for stock, S94. 
uuderwriting. 179. 
opUon. 183, 183. 186. 
of consolidation and merger, 311. 
Amendment of charter, certificates of, 803-808. 
Annual meeting of stockholders, notice of, 800. 

reports of directors, officers, etc.. 80S, 308. 
it of agent in charge of principal office, SOS. 
It of stock, 291, 397. 298. 
I, annual report to state board of, 303. 
it of stock on back of certificate, 310. 
subscription, 396. 
Auth«atlcatloa of certiiicateof acknowledgment taken out of New Jersey, 33. 
Bond of treasurer, 294. 
ByJaws, forms of. 300. 363, 260. 377. 

statutory matters to be contained in, 368 
Call of meeting by three stockholders, 303. 
Certificate of tncorpoiatton. 169. 
OBJECT CLAUSES FOR sPBCiFic COMPANIES (alphabetically arranged), 
191-230. 

GENERAL CLAUSES, 230-331. 

STOCK PRBPERKNCK CLAUSES, 335-335. 

Preferred, non-cumulative, 335-6. 

cumulative. 226-31. 
Founders' shares, 233. 
Deferred stock debentures, 334. 

CLAUSES REGULATING BUSINESS, ETC., 3S6-242. 

Ceittftcale of amendment of charter, before payment of capital. 305. 
after payment of capital, 306. 
change of location of principal office, 808. 
name, 806. 

nature of business, 306. 
par value of shares, 806. 
dissolution, by vote of directors and consent of two-thirds of 
stock, 330. 
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CerUflcate of amendment by unanimouB consent of stockholders, 818. 
issued by secretary of state. 319. 
filing of consent to dissolution, issued by secretary of state, 
increase of capital stock, 306. 
inspectors, 2B2. 
payment of capital stock, 208. 

additional capital stock, 289. 
stock, common, 808. 
preferred, 80fl. 
common or preferred, 810, 
substitution of agent of foreign corporation, 323. 
surrender of corporate franchises, 317. 
Qutngie <rf name, certificate of, 306. 
Quuter— see Certificate of lacorporatkxi. 

of Federal Steel Company, 242. 
of National Steel Company, 346. 
of American Ship Building Company, 252. 
Onuolldatton, agreement, etc., of, 311. 
Debenturei, deferred stock, clause for. 234. 
Decrease of capital stock, certificate of, 306. 
Dtrectots, first meeting of, suggestions for, 285. 
minutes for, 388. 
list of, on dissolution, 332. 
Dteolution, certificates of, 317-34. 
Foreign corporatioii, statement by, 334. 

substitution of agent of, 82B. 
Fouoden' thiaa, clause for, 233. 
Fnnchiae, certificate of surrender of, 817. 
Incorporaton' meetings matters to be transacted at, 284. 

minutes of, 286. 
Increue of capital stock, certificate of, 806. 
loEpecton' oath and certificate, 2B3. 
List of directors, etc., at time of dissolution, 832. 
g of directors, first, suggestions for, 285. 
minutes for, 288. 
incorporators, suggestions for, 284. 



stockholders, annual or special, 800. 
minutes for, 801. 
Mloutes for meetings of directors, incorporators and stockholdei 

388. 301. 
Notice of annual meeting of stockholders, 300. 
assessment of stock, 887. 

waiver of, 201. 
sale of stock for non-payment of 
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Oath of inspectors, 393. 
secretary, 398. 
Offtcen. ditedon, etc^ annual reports of, 803, 809. 
Opttoa agreement, 183, 188, 186. 
Payment of capital, certificates of, 298. 
Pfeferrec! Block, clauses in charter for, 335-281. 
Priodpal office, certificate of change of, 308. 

Ptoof of certificate of incorporation by subscribing; witness, 191. 
Proxy, for annual or special meeting of stockholders, 300. 

first meeting of incorporators. 398. 
PubBcatton of certificate of consent of stockholders to dissolution, affi- 
davit of, 318. 
certificate of dissolution, affidavit of, 818. 
Repjrt of directors, officers, etc., annual, to secretary of state. 803. 

state board of assessors, 808. 
Seattuy, oath of, 393. 
Statement of directors, etc.. annual, 803, 808. 

foreign corporation, 834. 
Stock, certificates of. 808-810. 
Sofaaortpttoa agreement before organization, 179. 

assignment of, 296. 
TrcaMirer, bond of, 394. 
Underwriting agreement, 179. 
Voluntary dtvolutioo, 816. 

Talver rf notice of first meeting of incorf>orators, 291. 
directors, 298. 
payment of a 
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Abandonment of corporate powers. 48. 

Abatemenl of actions, dissolution does not effect. 78. 

death of receiver does not effect, 89. 
Abceat stockholders may vote by proxy, 82. 
Accoooli, keeping of fraudulent, a misdemeanor, 185. 
Acknowledgment of certificate of incorporation, 23, 28. 
authentication of, 33, 148. 
defective, 23. 

how taken in New Jersey, 142. 

how taken out of New Jersey, but in United States, 148. 
how taken out of United States, 144. 
form of, by corporations, 183. 
instruments which may be acknowledged, 141. 
matters to be contained in certiiicate of, 14S. 
must be in New Jersey form, 33, 142. 
only exception when taken out of United Sutes before 

foreign officer, 145. 
statutory provisions concerning, 141-146, 
Addmonal powers, 6, 21, 22. 
Addreit of company's N. J. office to be stated in all certificates, &c 1» 

50,60. 
Admlnbtrator may vote, 53. 

Areata, power to appoint and compensate. 1, 4, 29, 32. 
term of office, 82. 

chosen as prescribed by by-laws, 4, 33. 

to furnish schedule of property and debts to officer having execu- 
tion, 78, 182. 
Agent in charge of principal office, 59. 

name of. to be stated in annual report, 58. 

all certificates filed. 59. 
of foreign corporation, to be designated, 97-99. 

may be domestic corporation, 97. 
Aggrieved persons may have election investigated. 67. 180. 

appeal from receiver to chancellor, 88. 
it of merger or consolidation to be filed, 103. 

submitted to stockholders, 108, 
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AlptubeUcal list of stockholders, 48. 
AlteraBon of seal, 1. 

numberof directors. 2. 
by- la vs. 2fi. 
charter, 13, 43, 43, 44. 
name. 42. 

par value of shares. 43. 
Ameiidinciils may be made to this act, 12, 18. 

of act to be part of every charter formed under this act, 13. 
of certificate of incorporation before payment of capital, 42. 

after organization. 43-44. 
fees on filing certificates of. 42. 108, 109. 837. 
Annual election of directors, 35. 38, 49. 

report, 68. 
Appeal from determination of receiver, 88. 
Appointment of officers, agents, &c., 1, 4, 25, 29, 32. 

Apptaiaen on merger, dissenting stockholder may petition for appoint- 
ment of, 103. 
Asent of stockholders to changes, 43 et seg. 
Aaenments on stock. 89, 40. 

in case of insolvency. 103. 
proceedings on non-payment of, 40, 41. 
calls by receiver of, 85. 168. 
Anels of insolvent corporation, distribution of. 93. 

laborer's lien upon. 90, 91. 
At^gomait o( property after insolvency void, 79. 

corporation may make general. 80. 150. 
AntgnmentB Inr beneftt of crcdKon, act concerning general, 147. 183. 
Attachment of shares of stoclc, 163. 

transfer of shares as collateral good against, 188. 
enforcement of prerogative writ against foreign corporations 
by, 100. 

See also Fontga CorporatiDti*. 
Attofoey-General may proceed against corporations violating charter, 11. 

to proceed against corporations failing to pay franchise 
tai, 123. 
Autlwnttcatlon of certificate of acknowledgment when taken out of New 
Jersey. 33. 
certificate of incorporation, 23. 28. 

B. 
Ballott elections to be by. 49. 

"Bank" not to be part of name of corporation under this act. 127. 
Banking company not to be formed under this act, II, 13. 
franchise cannot be sold, 00. 
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Banking powers prohibited, II. 
Bequnti to corporations, 1. 
KUi a.nd notes, power to issue, 9. 
Board of Aaetson, State, powers and duties, 116-117. 
Bond of Treasurer, 80. 

BoadboUen. lien of, relates to time of recording moriKage, 165. 
Boodi, amount of not limited by statute, 10. 164. 
bona fide holders of, rights of, 16S. 
coupon, negotiability of, 165. 
not to be issued below par, IS, 104. 
overdue, rights of holders of, 165. 
right of stockholders to buy, 165. 
vendor of, estopped to deny validity. 165. 
may be issued on reorganization, 86. 

of other corporations may be held by any corporation. 74. 
Bonus stock, 80. 

Books (except stock and transfer) may be kept out of slate, 60. 
as evidence, 69. 

stock, only evidence of right to vote, 48, 56. 
inspection of, 60, 67, 6S. 
may be ordered brought into state, 60, 67. 
stock, to be open to inspection, 48, 

kept in principal office In New Jersey. 48. 
produced at election, 48. 
penalty for refusal to exhibit, 48. 
transfers to be made on, 87. 
destruction of corporate, a misdemeanor, 185. 
See also Infection. 
Bolkllng and loan anodatton not to be formed under this act, 18. 
BmhiMs of corporation to be managed by directors, 25. 

may be carried on outside of New jersey, 15, 60. 
may not be begun with preferred stock only, 88, 190. 
change of nature of, 43. 
By-laws, amendment and alteration, of, 25. 

binding upon and confer rights on members, not on third persons 

without notice, 4. 
breach of, penalty for. 3. 
contractual rights created by, 4. 
corporations organized under other acts may fix method of 

altering, 44. 
directors may make and alter, if certificate of incorporation so 

provides, 35. 
general principles respecting, 6. 

made by directors subject to repeal by stockholders, 25. 
may designate date for election of directors, 57. 

determine number of shares to be held by director, S5. 
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By-Iawif niay fiz date for declaring dividends, TO. 
fil and alter number of directors, 2, 
prescribe manner of filling vacancies, D2. 
prescribe penalty for breach thereof, not exceeding $20, S. 
provide for managemcDt of corporate property. 2. 

keeping certain books ontside of state. 80, 61. 
meetings outside of state, 60, 81. 
regulation of corporate affairs, 2. 
regulation of voting at elections, 50. 
not binding upon third persons without notice, 4. 
penalties for breach of, 2. 
power to make, generally, 2, 4, 33. 

and alter lies in stockholders primarily, 25. 
may be conferred on directors, 2a. 
powers of company cannot be enlarged by, 165. 
provisions of. regulating elections, 2S. 30. SO, 55, 57. 
statutory matters to be contained in, 2W. 2AB. 
to regulate transfers of stock, 2. ST, 88. 
when provisions of, a contract between stockholders. 4. 



Call of subscriptions. 40, 85. 

assignment of unpaid, 40. 
CaU of stockholders' meeting by three stockholders, 89. 

first meeting. 83. 
Candidate for director not to be judge, cterk or inspector of election, 60. 
Cipttal if withdrawn without notice, directors liable, 45, 

not fully paid up. stockholders liable to creditors, 38. 
to be paid in money, 71. 
may be paid in property, 71. 
may be paid in services, when. 74. 
when payment is made, certificate to be made, 41. 
amount to be stated in certificate, 18. 20. 
stock; see Stock; Lacreate; Decrease; nnd Change. 
Certtffcafe of ineorpofatton, amenilmeiit of, 43. 4y, 44, 166. 

authentication, record and tiling of, 23. 
cannot be attacked collaterally. 18. 
charter of company, 8. 
contract, is a. 17. 186. 
corporation may not be subscriber to, 14. 
errors in, how cured, 131. 
evidence, certified copy is, 32. 
existence, corporate, begins on filing, 33. 
fees for filing. 108, 327. 
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Certificate of incorporatioo, foreign corporation, of. must be filed, 97. 

~— — \o be contained in, 15, 16, 17, 84, 58. 80, 



may be amended, 43, 48, 44, 166. 

may create powers, 8. 

may grant power to carry on business in other 

states. 15. 
may confer power on directors to make by-laws, 

26. 
may provide for claasificatioo of directors, 2S. 
may confer power to choose class of directors on 

one class of stock, exclusively, 2S. 
may provide for classification of stock, 84. 
may provide whether elections shall be by bal- 
lot, 49. 
may determine how many shares director must 

own, to qualify, S5. 
may designate date of election, 57. 
may limit right of stockholder to examine 

books, 68. 
may confer on directors power to fix amount to 

be reserved as working capital. 70. 
may determine manner of calling and conducting 

meetings, 32. 3^. 
may determine number of shares entitling 

stockholder to one or more votes. 83, 88. 
may determine number of shares constituting 

quorum at meetings, 83. 
must be filed in office of secretary of state, 32. 
must contain address of New Jersey office and 

name of agent, 16, 19, 59. 
must Ik consistent with act, 16. 
must be executed, recorded, and filed, 18. 
must be made by at least three persons, 18. 
must contain names and post-office addresses of 

incorporators. 16. 31. 
must be proved or acknowledged, 23. 
must be recorded in office of county clerk, 22. 
must be filed in office of secretary of state, 32. 
powers, is source of. 7, 8, 
reorganized corporation, of. 118. 
special act of legislature, is equivalent to. 8, 17. 
to state amount of capital ptock with which com- 
pany will begin business 88. 
such capital stock should not be all preferred 

stock. 33, 190. 
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Cerifficatc of dange of oainc, 44. 

par value of Juttt, 44. 



locittoD of principal office, 42, 44. 
creation of preferred dock, 48. 
deattMC of capital, 48, 44, 45. 
decreaM of capital, to be published, 46, 
dlMoluttoa, 40, 48. 
esteotton of corporate exldeoce, 43. 48. 110. 



Increaae of capital, 42, 43, 44. 
paymeot of capital gtocfc, 41. 42. 
tellnquliluneat of branch of business, 44. 
torreiKfer of corporate rtgliti and franchises, 4S. 
Certtftcalei of itock, to be signed by president and treasurer, 87. 
shareholderH entitled to, 87. 
constitute contract between shareholder and company, 

164. 
may contain date of redemption of preferred stock. 84. 
See also Shares ; Stock. 
CerUftcatM, false, render officers making same liable for debts, 76. 
filed must state address of N. J. office, 59. 
name of N. J. agent, S9. 
Cnttflcate of authority to foreign corporation, 97, 98. 

designation of agent by foreiga corporation, 97, 98, 99. 
Chancellor may summarily investigate complaints touching elections, ISO. 
restrain ofUcers from exercising duties of office pending 
investigation, 180. 
See also Receivers. 
Chancery has jurisdiction of questions arising on dissolution, 77. 
may appoint receiver of insolvent corporations, 80, B4. 
dissolved, 77. 
order books of corporation brought into state. 60, 61. 
declare charter forfeited for failure, 01, 

of insolvent corporation void, 85, 86. 
See also Receiver*, 
Chaise of location of olfice, 44. 

nature of company's business, 43. 
name of corporation, 43. 
par value of shares. 43, 44. 
Charter, company formed by, has powers given by this act, 5. 
subject to alteration, suspension or repeal, 13. 
power of legislature to alter, &c., limited to matters a&ecting 

the public, 13. 
power to forfeit for specified misfeasance may be conferred on 
court, la. 
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Chwter, general act pan of every, fi. 

proceedings by attorney- general to forfeit, 11. 
cannot be attacked collaterally, 18. 
may be annulled by chancellor, 89. 

may be forfeited for failure to bring books into state, 61. 
void for failure to pay taxes, 12a. 
may be renewed, 134, 135, 
of foreign corporation to be filed here, (17. 
See also Certificate of locorpofattoo. 
Qaimi against insolvent corporations may be tried by jury, 88. 
danca of stock, 34. 
Clanlftcatkiii of directors. 23, 2». 
by terms, 25, 28. 
by stock, 2n, 28. 
CoOaleral security, transfer of stock for, 37. 

voting on stock pledged as, 52. 
Commencement of corporate existence, 28. 

business, amount of capital, 16. 
CommMonen of Deeds for New Jersey in other states, 146, 146. 
appointment of, 145. 
terra of office, 145. 
appointed for New York and Penosylvaaia may 

reside in New Jersey, 145. 
must attest official acts by official seal, 146. 
fees of, 146. 
Common and preferred stock, may be issued, 33, 34, 42, 48. 
"Common "and "general" stock are synonymous, 33, 34. 
Common seal, power to make and alter, 1. 
Compensatioa of officers and agents. 1. 

of receivers, 93. , 

Compromiie with creditors, corporation may, 2, 

Comptroller to report togovernor list of corporationsin arrears for taxes, 132. 
corporation inadvertently reported by, how mistake cor- 
rected, 124. 
Coodemnatlon of lands, not authorized under this act, 13. 
shares authorized in certain cases, 103. 
Conflfct of Uwt, 168, 169, 173. 
Consc^ation of corporations, 101-105. 

See also Me^er. 
Conitltutton of companies, 18. 

provisions of state, respectinif corporations, xxix. 
Construction companies may take bonds, stock, &c., for labor. 74. 
Cootracti corporate, how signed by officers, 81. 

unauthorized, repudiation of, 80. 
Conveyance ol property, power to make, 1, 15. 

after insolvency, void, 78. 
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CoipMite existence begins on filing certificate, 28. 
contInua.nce of, 16, TG. 
continued for winding up business, 76. 
may be extended, 48, 110. 
perpetual, unless limited In charter, 1. 
funds; see Trcaianr. 

business may lie relinquished, 44. 

rights and franchises may be surrendered, 48. 
CratUton' remedy against stockholders for unpaid subscriptio 

bill, 88. 

limitation of time for proof of claim, 87. 

claims to be on oath, 87. 
Crima act, provisions of, affecting corporations, ISTi. 
Criminal procedure act, provisions of, affecting corporations, l: 
Cumulattve voting, 51. 



"Delib due," what are, within meaning of section 6z of act, 167. 

bound by service of notice, 167. 
Debt), holders of stock not fully paid liable for, 38. 

officers and stockholders paying, may recover. M. 

property mortgaged for, may be acquired, 1. 

to be first made out of company's property before resort had to 

stockholders or officers. 86. 
ofHcers liable for, for not filing certificate. 41. 

making loans to officers and stockholders, 71. 
paying dividends not earned, 45. 
false certificate, 7.'). 
DecUratkm, service of. on corporation, 93. 
Elecnue of capital stock, 84, 44, 4S. 

par value of stock, 44, 45. 
Dcedi, how acknowledged, 141. 
De facto corporations, 24. 

officers. SO. 
DeUnquenl Uxpayers, 118, 126. 
Devite of property to corporation. 1. 
Dlrecton, annual statement by. 08. 

alteration of number, by by-laws, 2. 

ceasing to be bona fidt stockholders cease to be directors, 66. 

candidates for office, cannot be judge, etc., of election, 60. 

chosen annually, unless otherwise provided in charter, 36. 

classification of, 25, 38. 

dissent from dividend not earned, 46. 

election, regulations concerning, 25, 46, 50, 58. 
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Diredon, iocrease of number, 3, 32. 

judgment of as to value of property purchased conclusive, 71. 
liability for declaring dividends no.t earned, 43. 

not making certificate oC full payment of capital, 41. 
not making and publishing decrease of capital. 46. 
making reduction of capital, 49. 
not displaying name at principal office, OB. 
not producing books and list at election, 49. 
enforced by action on the case, 90. 
or by bill in chancery, 9fl. 
limitations on powers of, 16. 
list of, to be filed annually, 38. 
may meet out of this state, 60. 61. 
must act as tioard, 36. 
must be bona fide stockholders, M, 06. 

call meeting of stockholders when company is insolvent, 79. 

not sell property after or in contemplation of insolvency, 79. 

neglecting to present list of stockholders, ineligible to election, 

48.49. 
number to be not less than three, 25. 

fixed and altered by by-laws, %. 
one to be a resident of state, 25. 
paying debts may recover, 96. 
property of, not to be sold until remedy against company 

exhausted, 06. 
power to mortgage property, 167. 
power to contract with company, 26, 27. 
qualification of. 39, 38, 65. 
residence of, 36. 

term of no class of, to exceed five years, 26. 
to be trustees on dissolution. 76. 
to declare dividends, 70. 
to manage business of corporation, 30. 
vacancy filled as provided in by-laws. 82. 
votes of. to be recorded, 80. 
See also Electtoos. 
Dlaent of director to improper dividend, 46. 

ZMHeattog shares, condemnation of, in certain cases on consolidation. 108. 
DinoluttDn, power to dissolve, 2, ->. 
by incorporators, 48. 
by legislature. 13. 
proceedings for, 46, 47, 48, 318, 817. 
certificate of, lo be published, 47. 
not caused by failure to elect directors. 57. 
directors to be trustees for winding up on, 76. 
ways of. 5. 
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Dittolutioa, disposition of proceeds on, 77. 

powers of trustees on dissolution, 76. 
corporate existence contiaued after, for winding up, 76. 
chancellor has jurisdiction, 77. 
receiver, 77. 

rights of preferred stockholders on, 86. 
does not abate actions, 78. 
list of directors and officers to be filed, 47. 
affidavit to be filed, 47. 

copy decree of, to be filed with secretary of state, 78. 
Dbtrlbwtion of proceeds of dissolved corporation, 77. 
of proceeds of insolvent corporation. 93. 
DtvUendi to be made only from profits or surplus, 45, 70. 
declared are debts due stockholders, 71, 
time of making, 70. 

on preferred stock may be made cumulative, 84. 
on preferred and common stock. 34. 
suits to enforce declaration of, 70. 
Domettic eorpotatloai, proceedings when summon^ not served on. 95. 
Domldk, corporation may have more than one. 167. 
Duntioa of corporate existence to be stated, 16, 31. 

E. 

Eali, corporation may grant, 4. 
I, to be held annually, 86, 28. 

first, 32. 

regulations concerning, 48-58. 

books, only evidence of right to vote at. 48. 167. 

to be by ballot. 49. 

inspectors of, 50. 56, 57. 

may be held by corporation in hands of receivers, 167. 

list of shareholders to be made and shown at. 48. 

investigation of complaints as to, by supreme court, 57. 168. 
chancellor, S8, 180. 

new elections may be ordered, 57. 

not held on proper day may be held afterwards, 57. 

failure to hold does not work forfeiture, 57. 

stock belonging to company not to be voted on, 58. 

when irregularities will not invalidate. 167. 
Embexzlemeot by corporate officers, a high misdemeanor, 135, 186. 
Eminent domain, company requiring power of, not authorized, 18. 
Employes wages to be paid every two weeks, 139. 
EatriM in books as evidence, effect of, 69. 

Enora in certificate of incorporation may be cured by amendment, 181. 
Evidence books as, 69. 
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Evldeiice, of right to vote, 48, S6, 167. 
insolvency. 80. 

certificate of incorporation or copy, 32, 
n against corf>oration, proceedings, 76. 
shares of stock may be sold on, 182-1S4, 
may be satisfied from debts due corporation, 78, 167, 
Executtve cofmnitte«, power of directors to delegate powers to, 29. 
Executive power of corporations in board of directors. 26. 
Execoton a,nd trustees may vote. 53. 
EzempUoiu from payment of franchise taxes, 130-132, 
EiirteDoe, corporate, beginning, duration, Sec, 1, 3, 16, 31. 23. 48. 110. 

continuance after expiration of charter, 76. 
Ezteoibn of corporate existence. 3, 43, 110. 



Factor*, appointment of, 82. 

Falie certificate, officers making, liable for debts, 75, 

entries in corporate books, making of, a misdemeanor, 136. 
statements, publication of, a misdemeanor, 186, 
statement to state board of assessors, penalty for, IIS. 
stock, issue of, a high misdemeanor, 186. 
Fee* aiul taxes for filing certificates, &c.. 108. 
schedule of sundry, 827. 

not required to be paid by religious and charitable associa- 
tions. 109. 
Fttb^ certificate of incorporation, 33. 42. 

regulations as to. certain certificates. Sec. 69. 
Ftnt meeting, how called, 83. 
Foreign corporations, howsued, 04.9,'). 

process against. 94, 95. 

appointment of agent of, 97, 90, 

attachment against, 169. 

cannot maintain action until certificate of authority is 

obtained, 99. 
presumed compliance with law as to doing business, 

168. 
domestic corporation may be agent of, 97. 
bow authorized to do business here. 97, 98, 
may hold and mortgage lands here, 97. 
must comply with law before engaging in business, 

97.98, 
penalty for failure, 99. 
receiver of, when appointed, 168, 169, 
service of prerogative writ against, 100. 
process on. 168. 
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Foretgn corpofatjont, enforcement of writ, 100. 

subject to provisions of this act, ffi. 

to file charter and statement, before doing business 

here. 97, S8, 89. 
retaliation for taies, Sec, by other states, 100. 
what is exercise of corporate functions by, 168. 
title of receiver of, appointed in other state, will be 
protected against attachments by other foreig^n cor- 
porations, 168. 
Foretgn ttate, business may be conducted in, 16, 00. 
corporation may hold property in, 15. 
Foffetture of charter, for not bringing books into state, 60 f / sef. 

non-payment of laies, 122. 
FormaUon of companies under this act, 18. 
Forms, see Index of Fortni, p. 883. 
Founderi' shares, 8S. 30. 
Franchise tax t amount of. 113. 

annual license tac, who to pay. 114. 
appeal from assessment, limitation of, 120. 
application of act, 119. 
arrears: injunction against company in, IIS. 

attorney-general may proceed against company 
in, 123. 
assessors, state board of. duties and powers of. 117. 

annual report to. 115. 
attorney ■ general may proceed against company in 

arrears. 133. 
basis of tai. 119. 
collection of. 118. 
continuance of. 119. 
debt, is a, 118. 

debt, preferred in case of insolvency. 62. 118, 176. 
exemptions from. 120. 178. 
failure to make return, penalty. 115. 
failure to pay, penalty, 122-123, 
false statement, penalty for making, 115. 
illegal assessment, refunding. 136. 
insolvency, preferred debt in case of, 92, 118, 176. 
insurance company, foreign, act not to apply to, 119. 
inter-state commerce law; relation to, 178. 
license tax, is a. 114. 

list, comptroller to make, of delinquents. 132. 
"manufacturing," what is. 123. 
mistake in proclamation of governor, may be corrected, 

124. 
not a property tax. 119, 178, 
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FraochlM tai 1 penalty for false iitatement. or failure to make Btatement. 
116, 126. 

for being in arrears. 122-128. 
proclamation by governor, voiding charters of corpora- 
tions in arrears. 123, 133. 
readjuatmenC of unjust assessment. V2-X 
receiver, may be appointed for corporations in arrears. 

133. 
refunding of taxes illegally assessed, 1311. 
renewal by governor of void charters, 134. 
report, annual, to state board of assessors, 115. 
returns of former officers, not to bind receiver, 176. 
void charters, may be renewed by governor 124. 
what corporations to pay, 114, 
Fraochbe of corporation may be leased to other corporation, 129. 
Franchlaes of railroad, canal or other public works may be sold, 90. 

may be mortgaged. 1. R6. 
Fraud, see Stock. 



General MslgnmeDl, corporation may make, 60, 150. 

General autgnmeni act, 147. 

General credtloi's biH, 38. 

General wordi^ effect of, in certificate of incorporation, 311. 

"General" and "common " stock arc synonymous. !H. 

Government of corporations, regulation of, 2. 16. 

Governor to issue proclamation as to charters void for n 

may correct mistakes in proclam&tton. 124. 
renew void charters, 134. 
Guaranteed stock, 34, 36. 
Guardian may vote, 63. 

H 

Home office, corporations must have, 16. 60-68. 

Hypothecated stock may be voted on, 52. 

Hypothecatloa of stock must be stated in the transfer, 87. 



Implied powers. 9. 

Incorporation, certificate of. 7, B. 10, 16-33. 
See CertiRcate of Incorporation, 
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IncorporatoTr survivors may designate successor to dead. 109. 
Incocpofatoti may surrender corporate powers and dissolve, 48. 

names and post-of&ce address to iDe stated, 16, 21, 60. 
Incceue of capiUt stock. 84, 43, 48, 44. 
certificate of payment of, 41. 
par value of ahares, 43, 44, 
Incumbered p rop e rty may be sold by receiver free of liens. B9. 
lohuits, incompetency of, to be incorporators. 14. 
Injunctton against insolvent corporation, 80. 

corporation delinquent in taxes, 118. 
unauthorizid acts, II. 
Luolvency, compromise with creditors, 85. 

assignment or conveyance of assets after, prohibited, 27, 79. 
distribution of assets upon, 93. 
evidence of. 83, 
forfeiture of ctiarter, 85. 
injunction and receiver, 80, 84. 
laborers' liens on, 90, 91, 

meeting to be called by directors in case of, 79. 
powers of receivers, 84, 85 «/ sef. 
qualification and oath of receiver, 84. 
compensation of receivers on, 93. 
Insolvency, sale of franchise of public nature, 90. 

mortgaged property free from Hens. 89. 
trial by jury of disputed claim, 88. 
what constitutes, 169. 

See Atsaoment; Laboreni Prrfcrences; Recetrer*. 
Ifiipedtoo of books by stockholder, chancery has no jurisdiction to grant, 
0T, 08, 170. 
remedy by mandamus, 67, 68, 170. 
Inipector of election, candidate for director cannot be, 50. 
duties of, SO, S7. 
need not be stockholders, 284. 
provision for, in by-laws, 56. 
oath and report. 66. 
Inter-state commeMe; see Franchise tam. 
Inmtaace company may not to be formed under this act, IS. 
"Insurance" not to be part of name of company formed under this act, 137. 
Inveatof7 by receiver, 87. 

Investtgatlon by supreme court of complaints touching elections. 07. 
chancellor of complaints touching elections, 58, ISO, 
of delinquent corporations, 118, 126. 

J- 

Juilgmeat of directors as to value of property purchased conclusive, 71. 
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Judgment creditors preferred on insolvency, 03, 
Judgmeatt against corporations, bow satisfied, 7S. 

propeity may be acquired at sale upon, 1. 
Jury trial of claim before receiver. 88. 
Juitice'i G>urt bas jurisdiction of foreign corporations. 94. 

L. 

Laboren* lien on insolvency, 90, 91, 170. 
.properly covered by, 170. 
priority of, 170. 
who are, 170. 
Labor, work and services paid by stock, 74. 
Land, power to hold and convey, 1. 

of foreign corporations to hold, 97. 
purchase of, with stock. 71-74. 
condemnation of, not authorized by thia act, 18. 
LiabtUUea imposed by thia act bind every corporation, 5. 18. 
enforced by action or by bill, 96. 
personal, imposed by laws of other states, 136. 
Liability of directors, 41, 45, 46. 49. 60, 76, 96. 
officers. 41, 71, 75, 96. 
secretary; see Secretary. 
stockholders, 20, 84, 80, 45, 138. 
Liability of stockholders, proceedings to enforce, attoroey-general not 
necessary parly, 170. 
subscribers, 39, 45. 
transferees of stock. 30. 
treasurer; see Treuuier. 

See also Penalties. • 

License tax i see FrancUte tax. 

Lien; see Boadholden; Laboren; Recetven; Stock. 
Lteiu, receiver may sell property, &c., free from, 80. 
Lifnttatjons oa powers of corporation, &c., 16. 
List of corporations to be made, 110. 
delinquent taxpayers, 118, 136. 
officers and directors to be filed annually, 68. 

on dissolution, 47. 
stockholders to be prepared and filed ten days before annual 
election, 48. 
presented at election, 46. 
LoaiK to stockholders and officers forbidden, 71. 
Location of principal office, 16, 99 «/ sef. 

change of, 43, 44. 
LesI certificate of stock, issue of new certificate in place of, 106, 107, 108. 
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M. 

"Majority" of stockholders held to mean majority in interest. 165. 

Maoagenent may be regulated by by-laws, 2. 

Manager! ; see Director*. 

Mandamm to compel Inspection of books, AT. 

See also Slock. 
"Manufacturing Company" exempt from paying franchise tai, 130-122. 

what is. 133, 176. 
Master In Chancery of New Jersey may take acknowledgments in any part 

of world. 143. 143, 144. 
Meettng^ manner of calling and conducting, 33, 69. 
first, how called, 33. 
quorum at, 32, 8S. 
of stockholders to be held in this state, at registered office, 

60, 61. 
for purpose of dissolution, 46. 
roust be called when company is insolvent. TO. 
of directors-may be held out of this state, 60. 61, 
to amend certificate of incorporation, &c., 43, 43. 
may be, in certain cases, called by three stockholders, 69. 
secretary to rpcord minutes of such, 69, 
See also Dlrecton; Stockholders. 
Merger contracts. 103, lOT. 

certain companies may merge, 101. 
provisions as to, 101 *■/ se^. 
Minutes to be kept by secretary, 81. 
Minute book as evidence. 69. 
Money, capital must be paid in, 71. 

no loans to officers or stockholders, 71. 
corporation not authorized by this act, 13. 
Mooopollea [ see " Trusts." 

Mortgages, power of corporation to give, I, 3, 4, l.>, 86. 
directors to create, 187. 
executed by insolvent corporation in violation of injunction 

a nullity, 171. 
presentation of coupons not necessary to establish default in 

payment, 171. 
lien of, is from time of recording, 165. 
creditors holding, preferred on insolvency. 92. 
by foreign corporations. 97, 168. 

See also Boodi; Dlrecton) Laboren; Recetven, 
Mortgaged property may be sold by receiver free of liens, when, 80. 

acquired by corporation, 1. 
Mortmain, statutes of, never in force in New Jersey, 4. 
Mtftual associations may create stock, 109. 
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N. 
Name of corporation to be adopted by certificate of incorporation, !(J, 18. 
certain words not to be used as part of, 127. 
may be changed, 43, 44. 
not to be same as name already in use, 10. 
to be displayed at office, 69. 
succession by. 1. 
NaniM of incorporators to be stated, 16, 31. 
Negotiable paper, implied power to issue, 9. 
Notice of dissolution, 40. 

stockholders' meeting, 33. 69. 

first meeting, 33. 
assessment of stock. 4(1. 

sale of stock for unpaid assessments. 40, 41. 
Notica to stockholders, officers. &c., may be sent to principal office, 60. 
Number of directors, how fixed and altered, 2, 



Oath oC secretary, '. 



Objects for which corporation may be formed, 18, 19. 

to be stated in certificate of incorporation, 16, 19. 
Office out of this state. 15, CO. 
in state. 18. 

principal. 16. 18. 43, 48, 44, 43, 46, 48, r,8, 60. 69, 93, 07, 08. 
name to be displayed at, 69. 
change of location of, 42, 48, 44. 
removal of principal. 44. 
See also Prlodpal office. 
Offtcen and agents, appointment and compensation, 1, 4, 39, 80. 83. 
annual statement by, !i9. 
chosen according to by-laws, 29, 30, 83. 
list of, to be filed annually, 48, 58. 
de facto, their acts are binding, 31. 

definition of. 80. 
liability for not exhibiting list of stockholders, 48. 

making certificate of payment of stock, 41. 
making loans to stockholders and officers, 71. 

false certificates, 75, Ilfi. 
not furnishing schedule to sheriff, &c., 78. 
enforced by action, 96. 
or by bill in chancery, 96. 
paying company's debts, may ri 
ptower of — agents, 30. 
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Offtccn, removal of, 171. 

repudiation by corporation of uaauthorized o 
signing contracts, SI. 
term of office, 29, 30, 32. 
mg, 82. 
tificate of incorporation may be cured by amendment, 131. 
Oiginlfatioi) by surviving incorporators, 109. 
OutaUe of state, business may be carried on. IS, 00. 



Payment of capital stocl:. 3H, 71, 74. 

certificate of, 41. 

amendment of certificate of incorporation be- 
fore. 43. 
di-solution before, 4H. 
Feoaltiei for breach of by-laws. 2. 

exercising franchises after proclamation of governor. 123. 
failure of stocicholder to pay assessmeat on stock, 40. 

of officers to file certificate of payment of capital 

Btoclc. 41, 42. 
to maintain a. principal office in New Jersey, 66, 67. 
to exhibit name at principal office, 69. 
of officers and directors to make annual statement to 

secretary of state, 58, 137. 
of foreign corporation to obtain authority to do busi- 
ness, 98-99. 
of foreign corporation to appoint new agent on death 

of old, 99. 
to make statement to state board of assessors, IIS, 136.' 
to pay franchise tax. 118, 132, 128, 
loan to officers or stockholders. TI. 
making false certificate or giving false notice, 75. 

statement to state board of assessors, IIS. 
non-payment of employes every two weeks. 139. 
payment of dividends from other than surplus earnings, 46, 46. 
refusal to issue new certificate of atocii, lOS. 
to exhibit books to stockholder, 48. 
of directors to produce books and list of stockholders, 

at election, 48. 
to bring sti>ck and transfer books into state. 60-61. 
ultra vires acts, II. 
''Pen!>o"defined, 14. 
PerBooal property, power to hold and convey, 1. 
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Places of business may be out of this state. 15. 
Pledged stock, holder of, may vote. when. 52. 

PoQ at election, if all stock not represented, to be open at least one hour, 60. 
Pooli or trusts for voting, Gl. 
Post-office addreai of incorporators to be slated in certificate, 21. 60. 

registered ofRce deemed address of stockholders, 
90. 60. 
Powen of corporation specified. 1-13, 15, 16, 21, 38, 74. 
foreign corporations, 97. 
additional. 5, 31. 

certain, possessed by every corporation, 5. 
certain, expressly prohibited, 13. 14. 
express, 7-9. 

may be created by certificate of incorporation, 8, 16. 
unauthorized— remedies, 10. 
implied, 9, ID. 
banking, prohibited. 11. 
of receivers on insolvency. 84, 86. 87. 
of trustees on dissolution, 76. 
References, insolvent corporation not to give, 79, 17]. 
Preferred stock may be issued, 16, 34. 

and increased. 43. 
may have special voting power, 88. 
holder of, not liable for debts of corporation, 33, 34. 
dividends to be paid only from profits, 46. 
not to exceed two-thirds of actual capital, 16. 20, S3. 34. 
corporation not to begin business with all. S8, 190. 
on dissolution preferred in distribution. 36. 
terms on which created to be stated in charter. 16. 
Prerogative wrfii, service of, on foreign corporations, 100. 
Presliteat to be chosen from the directors, 29, 80. 
sign cerlificatea of stock, 37. 

certificate upon payment of capital, 41. 
elected by directors or stockholders, as by-laws provide. 29, 30, 
liability of for not filing certificate of payment of, 41. 

how enforced, 96. 
must be director. 30. 
Principal office to be set forth in certificate of incorporation, 16, IK 
always to be kept in this state, 60. 62. 
name to be displayed at. 60. 
may be changed. 42. 43. 44. 
must be registered, 62. 
accessible, 63. 
agent in charge, 60, 68. 

must be registered. 63. 

auihoriied to receive process, 63, 
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Pttodpal office, agent in charge must be actually in charge in business 
hours, 63. . 
authorised to transfer stock, M. 
records to be kept at, 04. 
stock books and lists to be kept at, 48. 
must be real, not sham, 63. 
penalties f(Jr failure to maintain, 66. 
transfer books must be kept at. 48, 
may be removed. 44. 
to be set forth in annual statement, 58. 

every statement, &c., filed, 69, 60. 
stockholders' meeting to be held at, tH>, 61. 
outside of this state, 15, 60, 61. 
Proceedings to compel company to transfer stock, 3e. 
Process, first, against corporations to be summons. 93. 
service of, on corporation personally, 3, 
how served on foreign corporations, 94, 95, 100. 
agent for service of, on foreign corporations, 07. 
Proftt* and surplus only to be divided, 45, 70. 
Promoterf, duties and liabilities of, 73. 
Proof of claim, limitation, 87. 

to be upon oath, 87. 
Property, power to acquire and hold, 1, 15. 

incumbered may be sold free of hens, 89. 
purchased may be paid for with issues of stock, 71, 74. 
judgment of directors as to value of conclusive. 71. 
taxation of. 105. 

vests in receiver on appointment, 85. 
Property Purcbaacd, with stock, 37, 71-74. 
Proxy, at stockholders' meeting, 82, 33, 50. 

not good after three years, 50. 
PubUeaHon of notice of first meeting, S3. 
on dissolution, 46, 47, 

decrease of stock, 45. 
of summons, 95. 

corporation not to convey property after, 95. 
Purchaie of property, 1. 16, 87. 71, 74. 
Purposes for which company may be formed, 18, IB. 

Q- 

Qualtflcation of directors, 25, 28, 55. 

Quo 'Warranto to investigate right to office, 57, 58. 

because of defects in organisation, 18. 
Quorum, at stockholders' meeting, 38, 60. ■ 
of directors, 26. 
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R. 
Railroad company not to be formed under this act, 13. 

in other state may be operated by company under this act, 18. 
construction company, 74. 
franchise may be sold by receiver, 90. 
Real EaUte, power to hold and convey, 1, 8, 4, 15. 
Receivers of dissolved corporation, powers and duties, 85 et seg. 
appointment, TT. 
insolvent corporation, how appointed. 80, 84. 
corporation delinquent in taxes, 133 et seg. 
appeal from, to chancellor, 88. 
appointment of, effect of on contract of agency and service, 

1T8, 174. 
bond, 84. 

business to cease on appointment of, 80, 81. 
compensation, 02. 
death of, does not abate suit, 8S. 
distribution of assets by. 77, 92. 
foreign corporations, 88. 
inventory and accounts to be filed, 87. 
jury trial of claim before. 88. 
majority may act, S7. 
may not enforce common law remedies in court of equity, 

178. 
may sell incumbered property, when, 89. 
not to refuse payment of claims because bought below par, 

173. 
oath and qualification of. 84. 
powers, to close out assets. &c., 83, 84. 85. 
collect subscriptions, 39. 
compound debts. 84. 
examine witnesses. 86, 87, 88. 
make search and break doors, 87. 
sue, set off, &c.. 84. 
Recelven, proof to be made on application for appointment of, 172. 
proper person to be appointed, 172. 
property. &c.. vesta in, 8-). 
qualification of. 84. 

reconveyance by. to corporation, 8-i, 86. 
removal of, 87. 

rights of, subject to lien of execution, 173. 
substitution of, in pending suits. 89. 
suit for appointment of. not defeated because brought with 

ulterior purpose merely, 1T2. 
of railroad, &c., may sell or lease franchise, &c., 90. 
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Recetven, of solvent corporation when appointed, 1T3. 
when director will not be appointed. 172. 
who may be appointed, 172. 

See also Bectloot ) Foreign corpontlooi; Franchlu Tax i Mort- 

Recording of certificate of incorporation, 22, 42. 

Rcdemptton of preferred stiares, 34. 

Reduction of capital stock, how effected. 42, 45. 

directors liable for unauthorized, 45. 
RegUcMd ofSce, in sUte, 18, 48. 60. 

stock and transfer books must be kept in, 48. 
Regbtry of stock, 4S. 

R^tilatlon of powers in certificate of incorporation. 16. 
Rcllgloui and charitable associations to pay no fees on filing papers, 109. 
Remedfa against corporation not impaired by repeal, 13. 

officers, directors, or stockholders, on their liability, 96. 
by stockholders and third parties, 10, 86, 
attorney -general to forfeit charter. 11. 
Removal of officers, 83. 171. 

principal office, 42. 
receivers. 87. 
ReorganlMd company may mortgage property and issue «ock, 86. 
Rcocganliatloa, property, &c., sold by court, purchasers to become new 
corporation. 111, 
purchasers to meet and organize, 113. 
adopt name and seal, 113. 
may issue preferred stock, 112. 

borrow money, mortgage, &c., 112. 
certificate to be filed, 113. 
stockholder of old company may enforce agreement for 
issue of stock of new company on, 174. 
Repeal of this act may be passed. 113. 

charter of any corporation, 12. 

delinquent taxpayers. 132-136. 
all acts inconsistent herewith, 110. 
Repofti, must give address of New Jersey office, S9. 
name of agent, 09. 
to state board of assessors to be made annually. 115. 
penalty for failure to make same. 115. 
Repudiation of unauthorised contracts of officers by corporation, 80. 
Reaerre of surplus as working capital, 70. 
Resideoce of directors, 35. 
Resident director, corporations must have, 25. 
Reittaint of trade, contracts in. valid if reasonable, 174. 
Restrictions of power of corporation in charter, 16. 
Retaliation for taxes. &c., imposed by other states, 99. 100. 
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S*fc Depoftltand trust companies not to be formed under this act, 18. 
"Site Deposft" not to be part of name of corporation under this act, 12 
Salarln may be allowed to officers and agents, 1. 
Sak of franchise of corporation having works of public nature, 90. 
stock on which assessments are unpaid. 40 et stg. 

fraud or misrepresentation in, 174, 175. 
mortgaged property in litigation free of llena, 89. 
Savings bank not to be formed under ihi<i act, 13. 
Schedtik of property to be furnished to sheriff having execation, 78- 
Seal, power to make and alter, 1. 8. 

oF reorganized corporation, 112. 
Secretary, every company must have, 29, 80. 
not required to be director. 29, 80. 
duties, 29. 30, 31, 41.48. 

liability for not filing certificate of payment of capital. 41. 
exhibiting list of stockholders, 48. 
how enforced, 96. 
oath of office. 29, 30. 

to sign certificate of payment of capital, 41. 
vacancy filled as by-laws provide, 82. 
Secretary ol State to note decree of dissolution on certificate, 78. 
publish liiit of corporations annually, 110. 
See also Certificate of Incorporation] Fecfc 
SecurtUei issued by one company may be held by another. 74. 
Swiwrtration, enforcement of prerogative writ by. 100. 
Serrtce un corporation, methoil of, 92, 93, 94, 138. 

foreign corporation, 94, 188. 
Services, contract for. eflect of appointment of receiver on, 173, 174. 

work and labor paid for by stock, 74. 
Share* are personal property. 37 ; see Stock. 

founders'. 3-1. 36, 
Spedally chartered company has all powers in this act, 3, 13. 

may decrease or increase capital, 44. 
Stamp tazea, provisions of War Revenue Act. 339. 
State Board of AneMort, powers and duties of, 117. 
State's Fe« on filing certificates, 108, 
Slaleaxnl to be filed annually by alt corporations, 38. 
on dissolution. 46. 
on payment of capital, 41. 
must give address of New Jersey oHice, &:c., G9. 

name of agent, ,59. 
by foreign corpKiration, 97 el seg. 
Stock, amount to be specified in certificate of incorporation. 16, 20. 
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Stock, assessable until fully paid, 88 el sgg, 
books to be open to inspection. 48. 

determine who may vote. 56. 
certificate, every shareholder to have, 37. 
new one, when lost, 10«. 107. 

need not be stamped "issued for property purchased," 
71, 74. 
change of par value of shares, 43, 43. 44. 
classification of, S8, 34. 3,^. 
n and preferred, 84. 

" and " general " are synonymous. 34. 
decrease of amount, 42-44, 

how effected, 45. 
description of classes of. to be stated in charter. 16. 
fraud in sale of, 174, 175. 
fully paid, certificate to be filed, 41. 
founders' shares, 35. 36. 

held by the company not to be voted on, 53, 54. 
increase of amount, 43-44. 

lien of corporation on, for debt of stoclcholder, 175. 
mandamus to compel issue of, 175. 

may be attached before transfer of delivery of certificate, 163. 
issued for property. 2(1, 87, 71. 74. 
sold on execution, 132, 133, 184. 
must be paid in money or money's worth, 71. 
mutual associations may is.iue. 109. 
par value of shares may be changed, 42. 
partly paid up. holder liable for balance. 3ti, 39. 
paid up in money, 71. 
preferred ; see Preferred Stock. 
property may be bought with. 71, 74. 
purchase by company of its own. 1)3, ^, 175. 
reduction of capital, how efiected, 43-44. 
sale for non-payment of assessments. 40, 
shares are personal property, 37. 
transfers regulated by by-laws. 2. 
transferable on company's books, 37 
transferred within twenty days before election, cannot be voted 

upon. 50. 
unpaid, holder liable to creditors, 'AH. 
votes, one for each share, -'iO. 
of one corporation may be held by another, 74. 
booki to be open to inspection at all times. 48, 49. 
the only evidence of right to vote, 4y. 
kept in this state at principal office, 60. 
Stockliolders, entitled to certificates of stock, 87. 
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Stockholm, consent to dissolution, 46. 

liability for unpaid balances on stock, 30, 3H. 
subscriptions until fully paid, 8H. 
amounts of capital withdrawn, 4S. 
how enforced, 95. 
limitation of powers, 16. 
list of, for elections, 48. 

to be open for Inspection, 48. 
"majority " of, held to mean majority in interest, 18.1. 
meetings to be held in this slate at registered ofKce, SO, 61. 
how called, 82, 69. 
in case of insolvency, 7S. . 

in certain cases called by three stockholders, 6fl. 
not proper parties to sue in behalf of corporate interests, 2. 
notwithstanding hypothecation, may vote, 5S. 
paying company's debts may recover, 96. 
post-oHice address of, 46, 47. 
profterty of, not to be sold until remedy against company 

exhausted, 96. 
preferred, rights on dissolution, 36. 
qualifications for voting, 5E. 
remedies, 10, 96. 

right lo inspect books, 00, 67, 68. 
trustee, executor, &<:., may vote, 53. 
vote, by proxy, 82. 
who may. 56. 
Subacriber, delinquent, 40, 41. 

liability of original, 39. 4.>. 
mortgage to secure, void as to creditors, 71. 
Sofascrtptlon, how paid up. 71-74. 

liability of stockholders until fully paid, 88. 

subscriber on decrease of capital. 45. 
^^ee also AAesftmcnL 
Subitiliitlon of receiver in pending suits. 89. 

Socccittoa, perpetual, unless limited in certificate of incorporation, 1. 
Suit*, power to bring and defend. 1. 

to be by summons, method of service. 92, 98, 94. 
lien on company's lands, 93, 
not abated by dissolution, 7S. 

nor by death of receiver, 89. 
Summons, method of service on foreign corporations, 94, 89. 
proceedings when, not served, 95. 
publication makes suit lien on lands, 93. 
service of, 92, 138. 

may be first process against domestic corporation, 82. 
Supreme Court may investigate elections. 67. 
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Supreme court may order books brought into state, 6( 
Surety compiny not to be formed under this act. 13. 
Survtvlfig: incorporators may dcaignate others. 109. 
Surpitu and profits only to be divided. 45, TO. 

may be reserved for working capital, 70. 
Suqxndoa of charter by legislature, 18. 



Tazei, reUliation. for, of other sUtes, 99, lOO. 
failure to pay staje. charter void. 122. 
See also Ftancliiie tax t Stamp taxes. 
Taxatloo, property of corporation to be taxed like that of an individual, 105, 
franchise, act of 1884. 106, 114-138. 

nature of, 119. 
corporation delinquent. 118. 126. 
special exemptions from, not extended, 110. 
place of, of personal property, 105, 106. 
of real property, 105, 106. 
Telegraph company not to be formed under this act, 18, 14. 
Telephone company not to be formed under this act, 13, 14. 
Term of office of president, 29, 80. 
secretary, 30. 
treasurer, 80. 

other officers and agents, 82. 
Termfautlon of corporate existence, 16, 46, 48. 
Third persons— remedies, 10. 
" Tramp " corporatloat, 6.>-67. 
Transfer of slock, 2, 37. 88. 

for collateral security, must state the fact. 37. 
within twenty days before election forfeits vote. 50. 
books to be kept open, 48. 

at principal office, 60. 
determine who may vote, 58. t 

of property after insolvency, void, 79. 
Tranifereei of stock, liability of, 89. 
Treaaurer, every corporation must have, 29, 80. 
not required to be a director. 29. 30. 
bond for discharge of duty, 29, 30. 
chosen, how. 29, 30. 
term of office, SO. 
Trea*urer, to sign certificates of stock, 37, 

certificate of payment of capital, 41. 
collect assessments, 40, 41. 
sell shares of delinquent subscriber, 40, 41. 
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Ticattirer, liability of, for corporate funds, 1T7. 

for not ftliDg certificate of payment of capital, 41. 

ezbibiting: list of stockholders, 48. 
how enforced, 96. 
vacancy filled aa by-lawa provide, 88. 
TreMury itock, 60. 
Tniit companies, not to be formed under this act, 18. 

exclusive powers of, to act as agents, 63. 
exempt from franchise tax. 117. 
"Trwrt" not to be part of name of corporation formed under this act, 1S7. 
"TruEt*," or combinations, definition, 177, 178. 

power of court of equity to restrain, 177. 
consolidation does not necessarily create monopoly, 178. 

as such not against public policy. 178. 
contracts for non-competition not ultra vires, 178. 
Trurti or pools for voting. 51, 
Trtntecm may vote on stock held by them, OS. 
directors to be, on dissolution, 76. 
powers of sucli, 76. 77, 

persons holding stock as, may be directors, K. 
Tura^kc company not to be formed under this act, 13. 

U. 

Ultra Vizei, former and present rule, 10. 

acts, injunction against, 11. 

contracts for non-competition not, 178. 
Uiory statute not to be pleaded by certain companies, 118. 



V. 

Vacandet among directors or officers, 32. 

newly created offices, not, 32, 
VoItuUry DfsKluttoo, 46, 47, 48, 316. 
Votes of company and of directors to be recorded, 30. 

by proxy, 32, 83, 50. 
Voting, each share has one vote, unless by-laws provide otherwise, 88, SO. 
stock held by company not to be voted on, S3, 54. 
by executors and trustees, 02. 

holders of pledged stock, 63. 
cumulative, 01. 
pools or trusts for, 61. 
qualification for, 52. 
who may vote, 56. 
See also Electloiis. 
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